b

S PROCESSED

(a2 7 008

THOMSON
FINANCIAL

" platforms. He also said that traders today

1236/

To the Sharzholders of Quotemedia.com, lnc
We would like to take this opportunity to inform you of the m p 9@ fles taking
place at QuoteMedia as we enter the New Year. \ e 74

s

\\ \ ///
We are pleased to report that the development of the Compaﬁy’s primary financial
market data product, Quotestream™ has been completed and the marketing phase is
underway. QuoteMedia is now the only supplier of an embedded, fully hosted and
integrated online financial application that includes both delayed and real-time streaming
quotes, NASDAQ Level Il, market indices, dynamic and interactive charts, options,
research, alerts, news and live video broadcasts.

The QuoteMedia team is now focused on revenue generation through marketing and
distribution partnerships. A major agreement was signed with Thomson Financial, a $2
billion 1T solutions provider and an industry leader in the e-financial solutions
marketplace.

The development phase has been completed and beta testing has been finalized. The
Company has identified more than 20,000 financial institutions and online portals as an
initial target market. To that end, QuoteMedia has recently added personnel to its sales
force to aggressively market Quotestream and other financial applications to these
potential clients.

The company caters to a growing demand for real-time financial data by licensing its
comprehensive investment analysis tools to brokerage firms, investment advisors,
portfolio managers, Internet portals and individual investors. In November, veteran
Internet marketer Dave Shworan was appointed QuoteMedia’s CEO. Shworan now leads
the drive to bring the company’s products to mass markets in both professional and
consumer Versions.

Brokers need a competitive edge to meet the increasing demands of their clients. By
adding Quotestream to their existing product offering, they can provide compelling
premium content that will attract new clients, ensure existing client retention, and
increase overall trading activity.

QuoteMedia’s streaming software offers a
cost-effective  alternative to expensive
financial information delivery systems

currently in widespread deployment. lts low |
must-have for all investment professionals. ik
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Aldo Pippo, CTO of online brokerage Qtrade
Investor, a major online investment portal
that recently penned a distribution
agreement with QuoteMedia stated that the
addition of QuoteMedia's streaming financial
technologies gives them a competitive
advantage over other online frading

need the latest innovations in tools and
technologies, and Quotestream offers a cost
effective real-time trading application.

Financial  industry  professionals are
embracing the new technology as a way of
giving their clients access to tools and
services that help them to invest smarter in
today’s volatile markets.




Industry leaders recognize the advantage of providing streaming content to their users:

"We chose Quotestream because of its simple integration, embedded design, user-
friendly interface, firewall-friendly communications, low bandwidth, and a great package
of features every investor wants at his or her fingertips,” says Dennis Gordon, chairman
and CEO of brokerage firm Lloyd, Scott & Valenti Ltd. “We can now offer our customers
and brokers what we believe to be the best streaming market information service at an
extremely competitive price."

“Individual investors, even professional traders, are trying to understand the forces that
are causing volatility in the markets,” says WebFN CEO Bob Reichblum. “The marriage
of WebFN's streaming financial news and QuoteMedia's streaming data, charts and
quotes, creates a dynamic platform that allows users to simultaneously monitor the day's
market news, while tracking the performance of their stock portfolio.”

e Company has over 15,000 Quotestream web partners in place

e Strong Partnerships with Thomson Financial, Bravenet, Financial Content, WebFN
+ Proprietary, private branded, web-delivered market data product

¢ Single source market data provider for both brokerage firm clients and brokers
e Unique, wholesale revenue share distribution model

e |Low cost market data provider

o Large, well established target market of investors and professional brokers

e Early mover in the syndication of streaming financial content

e The only provider of private branded, embedded streaming financial solutions
o Java products ranked in the Top 5% by Java Applet Rating Service (JARS)

e Low cost data vendor contracts and partnerships
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The ability to embed the application on any web page in minutes
Fully hosted web-delivered solution

Auto integration to existing registration databases

Auto integration to existing portfolios

Ability for host to set individuals exchange entitlements

Single source market data provider for both clients and brokers
Integrates to existing on line trading systems

Low bandwidth operating environment (works on 9600 bps modem connection)
Full screen, multiple window view capabilities

Streaming portfolios

Streaming NASDAQ Level 2 data including market maker positions
Trade time and dales data

Dynamic intraday charting with technical indicators

Interactive historical charting with technical indicators
Portfolio-based news

Option chains

Market indices and exchange statistics

Professional/brokerage version available

Accelerated load time (small 140kb application size)

Live streaming financia! broadcasts
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Quotestream is a unique, web delivered, embedded application that offers a broad
range of live financial information, such as; Streaming Stock Quotes, Interactive-
Dynamic Charts, NASDAQ Level 2 data, Company News, Market Alerts, Time and
Sales, Market Indices, Options, Corporate Research and more in a small, under 150k,
web application. The company markets its privaie branded products to Banks,
Brokerage Firms, Web Portals, individual traders and investors via the Internet. The
product can be embedded directly on the host web page, eliminating the need to link to
external web pages or integrate complex data modules.
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In today’s volatile trading environment, both professionals and consumers are looking
for an information advantage. Quotesiream is positioned to meet this demand and
capture the growing market for streaming financial information services.

QuoteMedia's unique privately branded streaming capabilities provide the competitive
advantage that customers require. Quotestream allows partner sites to offer their users
streaming delayed or real time quotes, portfolios, news, charts and research.
QuoteMedia provides these products on a fully hosted basis, offering a cost effective
and simple alternative to the current complex and expensive data feed model employed
by most firms today.

For Corporate Partners, the benefits of incorporating Quotestream’s “Plug and Play”
modules are numerous. Financial industry professionals and web site administrators are
focusing resources on user acquisition, retention and increasing traffic. They must
continually offer compelling tools and popular content to both attract and retain their
customer base.

Another principal objective of QuoteMedia customers is to capitalize on their existing
user base by offering new products and services that provide additional revenues.
Quotestream provides all of the above.




There are currently more than 17 million online brokerage accounts and over 700,000
industry professional workstations in the United States alone. Under its privately
branded syndication strategy, the Company will target more than 20,000 brokerage
firms, banks, financial institutions and investment advisors as potential syndication
partners. The Company will also target established financial web portals, content
providers, Internet Service Providers and others in related markets.
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its impressive, web-based distribution
network, technologies and partnerships to generate additional revenues via
subscription-based user fees and online trading transaction fees.

[Menagement Quilesl

The demand for streaming financial information is growing. QuoteMedia is currently the
only provider of privately branded, embedded streaming financial solutions aimed at
both the consumer and professional markets. Additional human resources have been
allocated to accelerate the sales cycle.

Given the Company’s advanced technical abilities, increased marketing resources and
distribution models aimed at a growing market, Management is projecting that the
company will prevail as a leading provider of streaming financial information solutions
over the next 2 years. ‘

Should you have any questions or comments, we invite you to contact us:

Toll Free: 1-877-311-9911
Email: info@guotemedia.com
Web site: hitp://www.quotemedia.com.

Sincerely,

Quotemedia.com, Inc.



QUOTEMEDIA.COM, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
February 14, 2003

The Annual Meeting of Stockholders of Quotemedia.com, Inc., a Nevada corporation, will be held at 10:00
a.m., on Friday, February 14, 2003 at 2375 East Camelback Road, Suite 700, Phoenix, Arizona 85016 for the
following purposes:

1. To elect three directors to serve until their successors are elected and qualified.

2. To approve an amendment to our Restated Articles of Incorporation to increase the number of
authorized shares of common stock from 50,000,000 to 100,000,000 shares.

3. To approve an amendment to our Restated Articles of Incorporation to change the name of our
company to Quotemedia, Inc.

4. To approve our 2003 Equity Incentive Compensation Plan.
5. Totransact such other business as may properly come before the meeting or any adjournment thereof.
The foregoing items of business are more fully described in the proxy statement accompanying this notice.

Only stockholders of record at the close of business on January 3, 2003 are entitled to notice of and to vote
at the meeting.

All stockholders are cordially invited to attend the meeting in person. To assure your representation at the
meeting, however, you are urged to mark, sign, date, and return the enclosed proxy as promptly as possible in the
postage-prepaid envelope enclosed for that purpose. Any stockholder attending the meeting may vote in person
even if he or she previously has returned a proxy.

Sincerely,

Scottsdale, Arizona Keith J. Randall
January 6, 2003 Secretary




QUOTEMEDIA.COM, INC.
14500 N. Northsight Blvd., Suite 329
Scottsdale, Arizona 85260

PROXY STATEMENT

YOTING AND OTHER MATTERS

General

The enclosed proxy is solicited on behalf of Quotemedia.com, Inc., a Nevada corporation, by our Board of
Directors for use at our Annual Meeting of Stockholders to be held at 10:00 a.m. on Friday, February 14, 2003 or at
any adjournment thereof, for the purposes set forth in this proxy statement and in the accompanying notice. The
meeting will be held at 2375 East Camelback Road, Suite 700, Phoenix, Arizona 85016.

These proxy solicitation materials were first mailed on or about January 10, 2003, to all stockholders
entitled to vote at the meeting.

Voting Securities and Voting Rights

Stockholders of record at the close of business on January 3, 2003 are entitled to notice of and to vote at the
meeting. On the record date, there were issued and outstanding 48,055,604 shares of our common stock. Each
holder of common stock voting at the meeting, either in person or by proxy, may cast one vote per share of common
stock held on all matters to be voted on at the meeting.

The presence, in person or by proxy, of the holders of a majority of the total number of shares entitled to
vote constitutes a quorum for the transaction of business at the meeting. Assuming that a quorum is present, a
plurality of the votes properly cast in person or by proxy will be required to elect directors and the affirmative vote
of a majority of the shares present in person or by proxy will be required for the approval of the 2003 Equity
Incentive Compensation Plan. The affirmative vote of a majority of the outstanding shares of our common stock is
required to approve the amendments to our Restated Articles of Incorporation to (a) increase the number of
authorized shares of our common stock from 50,000,000 to 100,000,000 shares, and (b) change the name of our
company to Quotemedia, Inc.

Votes cast by proxy or in person at the meeting will be tabulated by the election inspectors appointed for
the meeting and will determine whether a quorum is present. The election inspectors will treat abstentions as shares
that are present and entitled to vote for purposes of determining the presence of a quorum, but as unvoted for
purposes of determining the approval of any matter submitted to the stockholders for a vote. If a broker indicates on
the proxy that it does not have discretionary authority as to certain shares to vote on a particular matter, those shares
will not be considered as present and entitled to vote with respect to that matter.

Voting of Proxies

When a proxy is properly executed and returned, the shares it represents will be voted at the meeting as
directed. If no specification is indicated, the shares will be voted (i) "for" the election of nominees for director set
forth in this proxy statement, (ii) "for" approval of the amendment to our Restated Articles of Incorporation to
increase the number of authorized shares of common stock, (iii) "for" approval of the amendment to our Restated
Articles of Incorporation to change the name of our company to Quotemedia, Inc., and (iv) "for" approval of the 2003
Equity Incentive Compensation Plan.




Revocahﬁﬂﬁty of Proxies

Any person giving a proxy may revoke the proxy at any time before its use by delivering to us written
notice of revocation, by delivering to us a duly executed proxy bearing a later date, or by attending the meeting and
voting in perso.
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We will pay for the cost of this solicitation. In addition, we may reimburse brokerage firms and other
persons representing beneficial owners of shares for expenses incurred in forwarding solicitation materials to such
beneficial owners. Proxies also may be solicited by certain of our directors and officers, personally or by telephone
or email, without additional compensation.

Annual Report and Other Matters

Our Form 10-KSB for the fiscal year ended December 31, 2001 and Form 10-QSB for the nine months
ended September 30, 2002, which were mailed to stockholders with or preceding this proxy statement, contain
financial and other information about our company, but is not incorporated into this proxy statement and is not to be
considered a part of these proxy soliciting materials or subject to Regulations 14A or 14C or to the liabilities of
Section 18 of the Securities Exchange Act of 1934, as amended. The information contained in the "Report of the
Audit Committee" below shall not be deemed "filed" with the Securities and Exchange Commission or subject to
Regulations 14A or 14C or to the liabilities of Section 18 of the Exchange Act.

We will provide upon written request, without charge to each stockholder of record as of the record
date, a copy of our annual report on Form 10-KSB for the fiscal vear ended December 31, 2001 and our
quarterly report on Form 10-QSB for the nine months ended September 30, 2002, as filed with the SEC. Any
exhibits listed in the reports also will be furnished upomn request at the actual expense incurred by us in
furnishing such exhibits. Any such requests should be directed to our Secretary at our executive offices set
forth in this proxy statement.

ELECTION OF DIRECTORS
N@mﬁmees

Our bylaws provide that the number of directors shall be fixed from time to time by resolution of the Board
of Directors. All directors are elected at each annual meeting of our stockholders. Directors hold office for a term
of one year or until their successors have been elected and qualified.

A board of three directors is to be elected at the meeting. Unless otherwise instructed, the proxy holders
will vote the proxies received by them for each of the nominees named below. All of the nominees currently are
directors of our company. In the event that any such nominee is unable or declines to serve as a director at the time
of the meeting, the proxies will be voted for any nominee designated by the current Board of Directors to fill the
vacancy. It is not expected that any nominee will be unable or will decline to serve as a director.

The following table sets forth certain information regarding our directors and nominees for directors.

‘ Name Age Position
RobertJ. Thompson..........eeccennee. 60 Chairman of the Board
David M. Shworan 35 President, Chief Executive Officer, and Director

R. Keith Guelpa ..o 56 Chief Operating Officer and Director




Robert J. Thompson has served as our Chairman of the Board since February 2000. Since May 1996, Mr.
Thompson has served as the President of BIMSI Marketing Services, Inc., Vancouver, Canada, a privately held
company that manages the worldwide marketing activities for Birkman International, Inc., Houston, Texas, which is
one of the world's leading companies providing employee behavior assessment reports utilized by Fortune 500
companies. From October 1994 until May 1996, he served as President of The Robert Thompson Partnership,
Certified Management Consultants Inc., a division of which was the predecessor firm of Bimsi Marketing Services.
For over 30 years, Mr. Thompson practiced as a professional management consultant and was a partner of KPMG
Management Consultants, Woods Gordon/Clarkson Gordon, and Ernst & Whinney. He has served as a director on
many boards and until recently served as Chairman of C.M. Oliver Inc., a Canadian-based investment dealer.

David M. Shworan has served as our President, Chief Executive Officer, and a director since November
2002. Mr. Shworan is a veteran of online marketing and Internet business. Mr. Shworan is the co-founder of
Bravenet Web Services, Inc., a webmaster tools and services site for web developers, and has served as the Chief
Executive Officer of Bravenet since September 1997. Mr, Shworan is the founder of several Internet companies,
and has been a consultant to Internet companies for the past three years.

R. Keith Guelpa has served as our Chief Operating Officer since November 2002 and as a director since
July 1999. Mr. Guelpa served as our President and Chief Executive Officer, from July 1999 until November 2002,
From March 1999 until June 1999, Mr. Guelpa served as President of R.K. Guelpa & Associates, a private
consulting company. From January 1998 until February 1999, Mr. Guelpa was Chairman and Chief Executive
Officer of Mailbank.com, Inc., Vancouver, Canada, a privately held Canadian Internet based corporation which
owned the largest registration of top level domain names in the world. From November 1995 until December 1997,
Mr. Guelpa served as President/CDO of C.M. Oliver Inc., a publicly held Canadian corporation offering
brokerage/financial planning and investment banking services. Mr. Guelpa received a Bachelor of Commerce
degree from the University of British Columbia in 1970.

Meetings and Committees of the Board of Directors

Our Board of Directors held seven meetings during the fiscal year ended December 31, 2002. Each of our
directors attended at least 75% or more of the aggregate of (i) the total number of meetings of the Board of Directors
held during fiscal 2002, and (ii) the total number of meetings held by all committees of the Board of Directors on
which such person served during fiscal 2002.

Our bylaws authorize the Board of Directors to appoint among its members one or more .committees
consisting of one or more directors. Our Audit Committee reviews our annual financial statements, any significant
accounting issues, and the scope of the audit with our independent auditors and discusses with the auditors any other
audit related matters that may arise during the year. During fiscal 2002, our Audit Committee consisted of Mr.
Thompson and Ian Lambert, both non-employee directors of our company, and Mr. Guelpa. The Compensation
Committee, which during fiscal 2002 consisted of Messrs. Thompson and Lambert, reviews and acts on matters
relating to compensation levels and benefit plans for our key executives. Mr. Lambert resigned as a director of our
company effective November 21, 2002.

Director Compensation and Other Information

Directors do not receive cash compensation for service on our Board. All directors receive from us a grant
of options to purchase 200,000 shares of common stock upon joining our Board of Directors, which are vested on
the date of grant. From time to time, we grant to our directors options to purchase additional shares of common
stock.




EXECUTIVE COMPENSATION

Summary of Cash and Other Compensation

The following table sets forth certain information concerning the compensation for the fiscal years ended

December 31, 2000, 2001, and 2002 earned by our Chief Executive Officer and one other officer who served as our
Chief Executive Officer during fiscal 2002. None of our other executive officers cash salary and bonus exceeded
$100,000 during fiscal 2002.

SUMMARY COMPENSATION TABLE

Long Term
Compensation
Awards
Securities
Underlying All Other
Name and Principal Position Year Salary($)(1) _Options(#) | Compensation (§}
David M.: Shworan.......cc.ceeeveererercens 2002 $ - (3) 20,800,000(3) $ -
Chief Executive Officer (2)
R. Keith Guelpa.........cccoomuvrererecenen 2002 $ 36,458(5) 871,875(5) $  30,000(6)
Chief Operating Officer, 2001 $ 125,000 - $ 50,000(6)
$ -

President, and Director (4) 2000 $ 175,000 350,000

(1) The executive officers listed also received certain perquisites, the value of which did not exceed 10% of his
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salary during any year presented.
Mr. Shworan was named our Chief Executive Officer effective November 13, 2002.

Pursiiant to his employment agreement, we will not pay or accrue salary for Mr. Shworan until determined by
us and him at a later date. In connection with his employment, we granted to Mr. Shworan as a signing bonus
five-year warrants to purchase 4,000,000 shares of common stock, which were vested as of the date of grant,
and warrants to purchase an additional 16,000,000 shares of common stock, which vest pursuant to our
company achieving various monthly net revenue targets and common stock price targets.

Mr. Guelpa served as our Chief Executive Officer from July 1999 to November 2002. Effective November 13,
2002, Mr. Guelpa was named our Chief Operating Officer.

During 2001, $73,983 of Mr. Guelpa's salary was accrued but remained unpaid at December 31, 2001. During
2002, Mr. Guelpa forgave $23,983 of the salary payable. The remaining $50,000 was paid to Mr. Guelpa and
loaned back to us. During 2002, Mr. Guelpa also agreed to receive a reduced salary of $36,458 in exchange for
receiving warrants to purchase 871,875 shares of common stock at an average exercise price of $0.09. See
"Executive Compensation — Option Grants."

In May 2000, we loaned Mr. Guelpa $80,000 to provide relocation assistance. During 2001, our Board of
Directors approved forgiving $50,000 of the loan. During 2002, our Board of Directors approved forgiving the
remaining $30,000 of loan.




Option Grants

The following table provides information on stock options granted to the officers listed during the fiscal
year ended December 31, 2002.

OPTION GRANTS IN LAST FISCAL YEAR

Individual Grants

Number of
Securities % of Total -
Undertying Options Exercise
Options Granted in Price Expiration
Name Granted (#) Fiscal Year ($/Sh(1) Date
David M. Shworan ....... 4,000,000(2) 18.6% $0.05 11/13/07
16,000,000(3) 74.6% $0.05 11/13/07
R. Keith Guelpa............ - 367,875(4) : 1.7% $0.05 . 10/31/07
324,625(4) 1.5% $0.09 09/04/07
179,375(4) ‘ 1.0% $0.15 . 05/24/07

(1) The exercise prices of all options and warrants granted were equal to the fair market value of our common stock
on the date of grant.

(2) The warrants were vested immediétely upon grant.

(3) The warrants vest pursuant to our company achieving various monthly net revenue targets and common stock
price targets. See "Executive Compensation -- Employment Agreements."

(4) In exchange for Mr. Guelpa's agreement to reduce his salary, we granted to him warrants to purchase shares of
common stock. See "Certain Relationships and Related Transactions."

Option Values

The following table provides information respecting the options held by the officers listed as of December
31, 2002. The officers listed did not exercise options during fiscal 2002.

OPTIONS HELD AND VALUES AS OF DECEMBER 31, 2002

Number of Securities Value of Unexercised
Underlying Unexercised In-the Money Options
Options at Fiscal Year-End(#) At Fiscal Year-End(8)(1)
Name Exercisable Unexercisable Exercisable Unexercisable
David M. Shworan ......... 4,000,000 16,000,000 $ 40,000 $ 160,000
R. Keith Guelpa............... 1,221,875 - $ 3,679 $ -

(1) Calculated based upon the closing price of our common stock as reported on the OTC Bulletin Board on
December 31, 2002 of $0.06 per share. The exercise prices of certain of the options held by our executive

officers on December 31, 2002 were greater than $0.06 per share.

Employment Agreements

On November 13, 2002, we entered into a two-year employment agreement with David M. Shworan to

serve as our Chief Executive Officer. At that time, and as a condition of his employment, Mr. Shworan agreed to
arrange for an affiliated company to purchase 800,000 shares of our common stock at a price of $0.05 per share each




six-month period commencing on November 12, 2002, up to an aggregate of 4,800,000 shares ($240,000). We will
not be obligated to pay or accrue cash compensation to Mr. Shworan until determined by the parties at a future date.
In connection with his employment, we granted to Mr. Shworan as a signing bonus five-year warrants to purchase
4,000,000 shares of our common stock at an exercise price of $0.05 per share. One-twelfth of the warrants will vest
each month during the first year of the agreement. In addition, we granted to Mr. Shworan warrants to purchase an
additional 16,000,000 shares of common stock at an exercise price of $0.05 per share, which vest pursuant to our
company achieving various monthly net revenue targets and common stock price targets, as follows:

Monthly Net Revenue Targets (1) Warrants Vested
$ 40,000 3,000,000
$ 60,000 1,000,000
$250,000 1,000,000
$750,000 1,000,000
Share Price Targets (2) Warrants Vested
$0.50 1,000,000
$0.75 1,000,000
$1.00 3,000,000
$1.50 2,000,000
$2.00 3,000,000

(1) The réspective warrants will vest at such time as our company records an average of the indicated target level
during a three-month period. The warrants will not vest until a three-month average of a target level is
achieved.

(2) The respective warrants will vest at such time as the market value of our common stock as quoted on the OTC
Bulletin Board achieves a one-month average of the indicated target level.

We have a five-year employment agreement with Mr. Guelpa, our Chief Operating Officer, terminating in
July 2004. The employment agreement was amended on November 13, 2002 and provides for a base salary of
$60,000 per year. The agreement provides for incentive based compensation based upon our company achieving
various profitability levels. In the event we record net income of $10.0 million, we will grant to Mr. Guelpa options
to purchase 500,000 shares of our common stock. If we terminate Mr. Guelpa's employment without cause, we have
agreed to pay Mr. Guelpa a lump sum payment of two years' salary and all perquisites. If we terminate Mr. Guelpa
following a merger, takeover, or any other event that changes more than 25% ownership of our company, we have
agreed to pay Mr. Guelpa a lump sum payment of three years' salary and all perquisites. Such lump sum payment
will equal one years' salary and perquisities in the event Mr. Guelpa terminates his employment following such
transactio?.

We offer our employees, including officers, medical benefits. Our executive officers and other key
personnel ‘are eligible to receive discretionary bonuses, and are eligible to receive stock options under our stock

option plans.

1999 Sm«:ik QOpticn Plan

During March 1999, we adopted, and our stockholders approved, the 1999 Stock Option Plan to advance
the interests of our company by encouraging and enabling key employees to acquire a financial interest in our
company and link their interests and efforts to the long-term interests of our stockholders. A total of 400,000 shares
of common stock was initially reserved for issuance under the plan. In September 1999, this number was increased
to 2,500,000 and further increased to 6,000,000 during 2001. As of December 31, 2002, no shares of our common
stock had been issued upon exercise of options granted under the plan, and there were outstanding options to acquire
5,015,000 shares of our common stock under the plan.




The plan is administered by our Board of Directors or a committee appointed by our Board. Our Board or
the committee has the authority to grant options, determine the purchase price of shares of our common stock
covered by each option, determine the persons who are eligible under the plan, interpret the plan, determine the
terms and provisions of an option agreement, and make all other determinations deemed necessary for the
administration of the plan. Options may be granted to any director, officer, key employee, or any advisory board
member of our company. Incentive stock options may not be granted to a director, consultant, or advisory board
member that is not an employee of our company.

The price of any incentive stock options may not be less than 100% of the fair market value of our common
stock on the date of grant. The price of any incentive stock options granted to a person who owns more than 10% of
our common stock may not be less than 110% of the fair market value of our common stock on the date of grant.
The option price for non-incentive stock options may not be less than 50% of the fair market value of our common
stock on the date of grant. Options may be granted for terms of up to but not exceeding ten years from the date of
grant, however, in the case of an incentive stock option granted to an individual who beneficially owns 10% more of
the stock of our company, the exercise period shall not exceed five years from the date of grant. Our Board of
Directors may accelerate the exerciseability of any outstanding options at any time for any reason.

In the event of any change in the number of shares of our common stock, the number of shares of common
stock covered by outstanding options and the price per share of such options will be adjusted accordingly to reflect
any such changes. Similar changes will also be made if our company engages in any merger, consolidation, or
reclassification in which is it the surviving entity. In the event that we are not the surviving entity, each option shall
terminate provided that each holder will have the right to exercise during a ten period ending on the fifth day prior to
such corporate transaction. In the event of a change of control, our board or the committee may terminate each
option, provided that each holder receive the amount of cash equal to the difference between the exercise price of
the each option and the fair market value of each share of stock subject to such option.

Our Board may suspend, terminate, modify, or amend the plan provided that, in certain instances, the
holders of a majority of our common stock issued and outstanding approve the amendment.

2003 Equity Incentive Compensation Plan

Our Board of Directors has approved our 2003 Equity Incentive Compensation Plan, subject to approval by
our stockholders at the meeting.

The purpose of the 2003 equity plan is to assist our company in attracting, motivating, retaining, and
rewarding high-quality executives and other employees, directors, officers, and independent contractors by enabling
such persons to acquire or increase a proprietary interest in our company in order to strengthen the mutuality of
interests between such persons and our stockholders, and providing such persons with annual and long-term
performance incentives to expend their maximum efforts in the creation of stockholder value. The 2003 Equity
Incentive Compensation Plan is summarized in "Proposals to Approve Cur 2003 Equity Incentive Compensation Plan."

Presently, the number of shares of common stock that may be issued under the 2003 Equity Incentive
Compensation Plan is equal to 10,000,000. As of December 31, 2002, no shares of common stock had been issued
upon exercise of options granted under the 2003 Equity Incentive Compensation Plan and there were no options
outstanding under the 2003 Equity Incentive Compensation Plan.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information with respect to our common stock that may be issued upon the
exercise of outstanding options, warrants, and rights to purchase shares of our common stock as of December 31,
2002.

(a) ) (©)
Number of Securities Weighted Average Number of Securities
to be Issued Upon Exercise Price of Remaining Available for
Plan Category Exercise of Qutstanding Options, Future Issuance Under




Outstanding Options, Warrants, and Rights Equity Compensation
Warrants, and Rights Plans (Excluding
Securities Reflected in
Column (a))

Equity Compensation

Plans Approved by
Stockholders ......occveiun. 2,500,000 $0.30 -
Equity Compensation
Plans Not Approved
by Stockholders ................ 25.866.875 (2) $0.06 10.985.000(1).
| Totalorn 28,366,875 10,985,000

(1) Includes 10,000,000 securities that may be issued under the 2003 Equity Incentive Compensation Plan, subject
to approval by our stockholders at the meeting. Also includes 985,000 options available to be issued under our
existing 1999 Stock Option Plan.

(2) Includes 16,000,000 warrants that vest pursuant to our company achieving various monthly net revenue targets
and common stock price targets.

Limitation of Directors’ Liability; Indemnification of Directors, Officers, Employees, and Agents

4

Our articles of incorporation eliminate the personal liability of any director of our company to us or our
stockholders for money damages for breach of fiduciary duty as a director or officer, to the fullest extent allowed by
the General Corporation Law of Nevada, or NGCL. Under the NGCL, directors and officers will not be individually
liable to us or our stockholders for any damages as a result of any act or failure to act in his capacity as a director or
officer unless it is proven that (a) his act or failure to act constituted a breach of his fiduciary duties as a director or
officer; and (b) his breach of those duties involved intentional misconduct, fraud, or a knowing violation of law.
The effect of these provisions in.our articles of incorporation is to eliminate our rights and the rights of our
stockholders (through stockholders' derivative suits on our behalf) to recover money damages from a director for all
actions or;omissions as a director (ificluding breaches resulting from negligent or grossly negligent behavior) except
in the situations described above. These provisions do not limit or eliminate our rights or the rights of our
stockholders to seek non-monetary relief such as an injunction or rescission in the event of a breach of a director's
duty of care.

Our articles of incorporation require us to indemnify and advance expenses to any person who incurs
liability or expense by reason of such person acting as a director of our company, to the fullest extent allowed by the
NGCL. This indemnification is mandatory with respect to directors in all circumstances in which indemnification is
permitted by the NGCL, subject to the requirements of the NGCL. In addition, we, in our sole discretion, may
indemnify and advance expenses, to the fullest extent allowed by the NGCL, to any person who incurs liability or
expense by reason of such person acting as an officer, employee, or agent of our company, except where
indemnification is mandatory pursuant to the NGCL, in which case we are required to indemnify to the fullest extent
required by the NGCL.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

During November 13, 2002, we entered into a two-year employment agreement with Mr. Shworan to serve
as our Chief Executive Officer. See “Executive Compensation — Employment Agreements.” At that time, and as a
condition to his employment, Mr. Shworan agreed to arrange for an affiliated company to purchase 800,000 shares
of our common stock at a price of $0.05 per share each six-month period commencing on November 12, 2002, up to
an aggregate of 4,800,000 shares. We will not be obligated to pay or accrue cash compensation to Mr. Shworan
until determined by the parties at a future date. In connection with his employment, we granted to Mr. Shworan as a
signing bonus five-year warrants to purchase 4,000,000 shares of our common stock at an exercise price of $0.05 per
share. One-twelfth of the warrants will vest each month during the first year of the agreement. In addition, we
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granted to Mr. Shworan warrants to purchase an additional 16,000,000 warrants at an exercise price of $0.05 per
share, which vest pursuant to our company achieving various monthly net revenue targets and common stock price
targets, as described under "Executive Compensation — Employment Agreements."

In May 2000, we relocated our corporate offices to Scottsdale, Arizona. OQur company loaned Mr. Keith
Guelpa, our Chief Executive Officer, $80,000 to provide relocation assistance. The loan bears interest at the rate of
prime plus 0.5%. Repayment terms are at the discretion of our board of directors. During 2001, our Board of
Directors approved forgiving $50,000 of the outstanding principal amount of the loan, and during 2002, our Board
of Directors approved forgiving the remaining $30,000 of the cutstanding principal amount of the loan. During
2001, Mr. Guelpa made loans to us and deferred salary that combined totaled $265,000 at December 31, 2001. To
compensate Mr. Guelpa, we awarded him a total of 5,395,914 warrants at an average price of $0.16. In 2002, Mr.
Guelpa loaned us an additional $53,850, of which $26,100 was repaid during 2002, and agreed to a reduced salary of
approximately $36,500. In exchange for such reduction in salary, we granted to Mr. Guelpa warrants to purchase
1,098,958 shares of common stock at exercise prices ranging from $0.05 to $0.20 per share. See "Executive
Compensation — Option Grants." Mr. Guelpa also personally incurred costs totaling approximately $129,000
associated with financing our company. In exchange for agreeing to loan us this amount and in lieu of interest paid
on outstanding loans to us, we granted to Mr. Guelpa warrants to purchase 5,773,329 shares of common stock at an
exercise prices ranging from $0.09 to $0.20 per share.

REPORT OF THE AUDIT COMMITTEE

The Board of Directors has appointed an Audit Committee, which consisted of three directors during fiscal
2001. Two of the three members of the committee are “independent” of our company and management, as that term
is defined in the NASD’s listing standards. The Board of Directors has not adopted a written charter of the audit
committee.

The primary responsibility of the committee is to oversee our (a) financial reporting process on behalf of
the board of directors, (b) system of internal accounting and financial controls, (¢) outside auditors independence
and performance, and (d) compliance with any legal compliance and ethics programs as may be established from
time to time by the board of directors. Management has the primary responsibility for the financial statements and
the reporting process, including the systems of internal controls. The independent auditors are responsible for
auditing the financial statements and expressing an opinion on the conformity of those audited financial statements
with generally accepted accounting principles.

In fulfilling its oversight responsibilities, the committee reviewed the audited financial statements with
management and the independent auditors. The committee discussed with the independent auditors the matters
required to be discussed by Statement of Auditing Standards No. 61. This included a discussion of the auditors’
judgments as to the quality, not just the acceptability, of the company’s accounting principles and such other matters
as are required to be discussed with the committee under generally accepted auditing standards. In addition, the
committee received from the independent auditors written disclosures and the letter required by Independence
Standards Board Standard No. 1. The committee also discussed with the independent auditors the auditors’
independence from management and our company, including the matters covered by the written disclosures and
letter provided by the independent auditors.

The committee discussed with our independent auditors the overall scope and plans for their audits. The
committee meets with the independent auditors, with and without management present, to discuss the results of their
examinations, their evaluations of our company, the internal controls, and the overall quality of the financial
reporting. The committee held one meeting during fiscal 2001.

Based on the reviews and discussions referred to above, the committee recommended to the board of
directors, and the board approved, that the audited financial statements be included in the Annual Report on Form
10-KSB for the fiscal year ended December 31, 2001 for filing with the Securities and Exchange Commission. The
committee and the board of directors also have recommended the selection of the independent auditors.




December 30, 2002 Robert Thompson, Chairman
Tan Lambert
R. Keith Guelpa

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors, officers, and persons who own more than 10% of
a registered class of our equity securities to file reports of ownership and changes in ownership with the SEC.
Directors, officers, and greater than 10% stockholders are required by the SEC regulations to furnish the Company
with copies of all Section 16(a) forms they file. Based solely upon our review of the copies of such forms received
by us during the fiscal year ended December 31, 2002 and written representations that no other reports were
required, 'we believe that each person who at any time during such fiscal year was a director, officer, or beneficial
owner of' more than 10% of our common stock complied with all Section 16(a) filing requirements during such
fiscal year.

INDEPENDENT PUBLIC ACCOQUNTANTS

Qn February 25, 2002, we engaged Allan G. Hutchison, CPA as our new independent public accountant.
Our former public accountant, Duncan Budge, C.A., retired from public practice. The decision to engage our
certifying accountant was recommended and approved by our Board of Directors. During the fiscal years ended
December 31, 2000 and 1999 and the subsequent interim reporting periods from the audit date of December 31,
2000, through and including the termination date of February 25, 2002, there were no disagreements between us and
Duncan Budge, C.A. on any matter of accounting principles or practices, financial statement disclosure, accounting
scope or procedure, or any reportable events. The report of Duncan Budge, C.A. on our financial statements for the
fiscal years ended December 31, 2000 and 1999 contained no adverse opinion or disclaimer of opinion and was not
qualified or modified as to uncertainty, audit scope, or accounting principles. We did not consult with Allan G.
Hutchison, CPA during the fiscal years ended December 31, 2000 and 1999 or during the subsequent interim
reporting periods from the audit date of December 31, 2000, through and including the termination date of February
25, 2002, on either the application of accounting principles or type of opinion Allan G. Hutchison, CPA might issue
on our financial statements. We requested Duncan Budge, C.A. to furnish a letter addressed to the Securities and

"Exchange, Commission stating whether Duncan Budge, C.A. agrees with the above statements. A copy of this letter

addressed@ to the SEC, dated February 25, 2002, is filed as Exhibit 16 to our Current Report on Form 8-K dated
February 25, 2002.

We have appointed Allan G. Hutchinson, CPA, to audit our consolidated financial statements for the fiscal

year ending December 31, 2002. Aggregate fees billed to our company for the fiscal year ended December 31, 2001
by our principal accounting firm, Allan G. Hutchinson, CPA, are as follows:

AUIE FEES ettt oot s st s st sassetsaesasssaasessasnes $ 4,100
Financial Information Systems Design and Implementation Fees............. $ -
AH Other FEES ...couviierencnrineiteeissnsescese e ese s nessees st sssecsesen 3 -

We anticipate that Mr. Hutchinson will be present at the meeting. Mr. Hutchinson will have the
opportunity to make a statement if he desires and will be available to respond to appropriate questions. The
members of our audit committee believe that the non-audit services provided by Allan G. Hutchinson, CPA,
referenced above in "Financial Information Systems Design and Implementation Fees" and "All Other Fees," are
compatible with maintaining our principal accounting firm's independence.
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SECURITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS, DIRECTORS,
AND OFFICERS

The following table sets forth certain information regarding the shares of our outstanding common stock
beneficially owned as of January 3, 2003 by (i) each of our directors and executive officers, (ii) all directors and
executive officers as a group, and (iii) each other person who is known by us to beneficially own or to exercise
voting or dispositive control over more than 5% of our common stock.

Name and Address of
Beneficial Owner(l) ’ Number of Shares (2) Percent
Directors and Executive Officers
David M. SHWOTAN ..ot 3,432.633(3) 6.9%
R. Keith Guelpa ... 13,297,212(4) 22.7%
Keith . Randall........cccooovervvieevieosieeseeeeceesenesnens 891,792(5) 1.8%
Robert J. THOMPSON.....eoveerieerrrieieirirceerereresssecssancce e : 550,000(6) 1.1%
All executive officers and directors as a group

(fOUT PETSONS).-vivviiererrcririceree s rnaa s 18,171,637 29.5%

5% Stockholders
Duane NelSON...cooicoiieriereivneviese e s seanes 5,062,317(7) 9.8%

* Less than 1%

(1)  Each person named in the table has sole voting and investment power with respect to all common stock
beneficially owned by him or her, subject to applicable community property law, except as otherwise
indicated. Except as otherwise indicated, each person may be reached through us at 14500 N. Northsight
Blvd. Suite 329, Scottsdale, Arizona 85260.

(2)  The percentages shown are calculated based upon 48,055,604 shares of common stock outstanding on
January 3,2003. The numbers and percentages shown include the shares of common stock actually owned as
of January 3, 2003 and the shares of common stock that the identified person or group had the right to acquire
within 60 days of such date. In calculating the percentage of ownership, all shares of common stock that the
identified person or group had the right to acquire within 60 days of January 3, 2003 upon the exercise of
options are deemed to be outstanding for the purpose of computing the percentage of the shares of common
stock owned by such person or group, but are not deemed to be outstanding for the purpose of computing the
percentage of the shares of common stock owned by any other person.

(3) Represents 1,011,800 shares of common stock owned by Mr. Shworan and 800,000 shares owned by
Mr. Shworan's wife. Also includes 37,500 shares of common stock owed by Bravenet Web Services, Inc. of
which Mr. Shworan is a control person. Mr. Shworan disclaims beneficial ownership of these shares except
to the extent of his pecuniary interest therein. Also includes vested warrants to acquire directly 1,333,333
shares of common stock and vested warrants for Bravenet Web Services, Inc. to acquire 250,000 shares of
common stock.

(4) Represents 207,500 shares of our common stock owned directly and 2,500,000 shares of our common stock
owned by Mr. Guelpa's wife and children. Also includes 9,964,712 shares of common stock issuable upon
exercise of stock options and warrants held by Mr. Guelpa and 625,000 shares of common stock issuable
upon exercise of warrants held by Mr. Guelpa's son. Mr. Guelpa disclaims ownership of any shares of
common stock or warrants held by his wife and children.

(5) Represents 25,000 shares of common stock and vested options and warrants to acquire 866,762 shares of
common stock.

{6)  Represents vested options to acquire 550,000 shares of common stock.

(7)  Represents 1,392,000 shares of common stock and vested options to acquire 3,670,317 shares of common
stock.




PROPOSALS TO AMEND AND RESTATE OUR
ARTICLES OF INCORPORATION

Introduction

At our annual meeting, our stockholders will be asked to approve two separate proposals concerning
amendments to our articles of incorporation, each of which was approved and adopted by our Board of Directors on
November 22, 2002. Following the effectiveness of the two proposed amendments, we intend to file our Second
Amended and Restated Articles of Incorporation substantially in the form set forth as Appendix A to this proxy
statement, which reflects all of the amendments to our articles of incorporation, if the two proposed amendments are
adopted by our stockholders. If fewer than both proposed amendments are approved by the stockholders, we intend to
file our Second Amended and Restated Articles of Incorporation reflecting those amendments that have been approved
by our s’to‘;ckholders and have become effective. Our Board of Directors recommends a vote "FOR" each proposed
amendment to our articles of incorporation.

A description of each of the two proposals is set forth below. The descriptions are a summary only and are
gualified in their entirety by reference to the text of such amendments as set forth in the proposed Second Amended and
Restated Articles of Incorporation, which will be substantially as set forth in Appendix A to this Proxy Statement. The
text of the proposed Second Amended and Restated Articles of Incorporation in Appendix A is subject to revision if
either of the two proposals as set forth below are not approved by our stockholders.

Proposal to Increase the Number of Authorized Shares of Common Stock

Our Board of Directors has approved a proposal to amend our articles of incorporation to increase the
number of authorized shares of common stock from 50,000,000 to 100,000,000 shares. If approved by the
stockholders, the proposed amendment will become effective upon the filing of our Second Amended and Restated
Articles of Incorporation with the Secretary of State of the State of Nevada, which will occur as soon as reasonably
practicable.

Increase in Number of Shares of Common Stock Authorized for Issuance

It is proposed to increase the number of shares of common stock authorized for issuance from 50,000,000
shares to 4 maximum of 100,000,000 shares. The proposed increase in the number of shares authorized for issuance
recognizes the increase in the number of outstanding shares of our common stock as a result of various issuances of
common stock through private placements and for services rendered. As a result of these issuances, as of the record
date there were 48,055,604 shares of common stock outstanding. In addition, as of December 31, 2002, we have the
following outstanding securities:

e employee stock options to purchase 5,015,000 shares of common stock at a weighted exercise price of
$0.25 per share; and

e warrants to purchase 34,651,812 shares of common stock at a weighted exercise price of $0.08 per
| share (includes 16,000,000 warrants that vest only upon our company achieving various monthly net
revenue targets and common stock price targets).

Asa resulf, we do not have sufficient shares of common stock authorized for issuance to allow us to raise additional
equity securities, which are needed for our company's capital requirements. In addition, we do not have sufficient
shares of common stock authorized for issuance to permit full exercise of the options and warrants listed above.

The proposed increase in the number of shares of common stock authorized for issuance will provide us
with the flexibility necessary to enable us to (a) raise additional capital through one or more public offerings or
private placements of shares of us commen stock or options, warrants, convertible debt, convertible preferred stock,
or other securities exercisable or convertible into shares of common stock; (b) acquire additional assets or businesses
by using shares of common stock for a portion or all of the consideration paid to the sellers; (¢) repay existing
indebtedness by issuing shares of common stock in lieu of cash; (d) attract and retain directors, officers, and key
employees| and motivate such persons to exert their best efforts on behalf of our company by issuing options to
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acquire shares of common stock; or (g) effect stock splits in the form of a stock dividend or otherwise to make stock
dividends to existing stockholders. The Board of Directors believes that the number of shares of common stock
currently authorized for issuance is not adequate to provide a sufficient number of shares for transactions such as
those described above as and when they may arise in the future. The Board of Directors also believes that the
proposed increase in the number of authorized shares of common stock could be an important factor in our ability to
raise capital and to acquire new assets. Accordingly, the Board of Directors believes that the proposed amendment
to our articles of incorporation is appropriate and in the best interests of our company and its stockholders generally.

Upon approval of the proposed amendment to the articles and filing of our Second Amended and Restated
Articles of Incorporation with the Secretary of State of the State of Nevada, the authorized shares of common stock
will be available for issuance by action of the Board of Directors for any of the reasons described above or for any
other corporate purpose. The authorized shares of preferred stock and common stock in excess of those issued will
be available for issuance at such times and for such corporate purposes as the Board of Directors may deem
advisable, without further action by our stockholders, except as may be required by applicable law or by the niles of
any stock exchange or national securities association trading system on which our common stock may be listed or
traded. :

Arrangements to Issue Shares of Common Stock

On November 13, 2002, we entered into a two-year employment agreement with David M. Shworan to
serve as our Chief Executive Officer. At that time, and as a condition of his employment, Mr. Shworan agreed to
arrange for an affiliated company to purchase 800,000 shares of our common stock at a price of $0.05 per share each
six-month period commencing on November 12, 2002, up to an aggregate of 4,800,000 shares. We will not be
obligated to pay or accrue cash compensation to Mr. Shworan until determined by the parties at a future date. In
connection with his employment, we granted to Mr. Shworan as a signing bonus five-year warrants to purchase
4,000,000 shares of our common stock at an exercise price of $0.05 per share. One-twelfth of the warrants will vest
each month during the first year of the agreement. In addition, we granted to Mr. Shworan warrants to purchase an
additional 16,000,000 warrants at an exercise price of $0.05 per share, which vest pursuant to our company
achieving various monthly net revenue targets and common stock price targets, as set forth under "Executive
Compensation ~ Employment Agreements."

Other than the arrangements and the outstanding securities described above, we have no arrangements,
agreements, understandings, or plans at the present time for the issuance or use of the additional shares of common
stock proposed to be authorized. Our Board of Directors does not intend to issue any preferred stock or common
stock except on terms that the directors deem to be in the best interests of our company and our then-existing
stockholders. Any future issuance of common stock will be subject to the rights and preferences of holders of
outstanding shares of any preferred stock that we may issue in the future.

Serial Preferred Stock

The proposed amendment will not effect our ability to issue serial preferred stock. Our articles of
incorporation authorize the Board of Directors to issue up to 10,000,000 shares of serial preferred stock in one or
more series and to fix the rights, preferences, privileges, and restrictions, including dividend rights, conversion
rights, voting rights, rights and terms of redemption, redemption price or prices, liquidation preferences, and the
number of shares constituting any series or the designation of such series, without any further vote or action by the
stockholders. The issuance of serial preferred stock may have the effect of delaying, deferring, or preventing a
change in control of our company without further action by our stockholders. The issuance of serial preferred stock
with voting and conversion rights may adversely affect the voting power of the holders of common stock, including
the loss of voting control to others. No serial preferred stock currently is outstanding and we have no present plans
to issue any shares of serial preferred stock.
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Poﬁemﬁaﬁ Effects of the Proposed Amendment

In deciding whether to issue additional shares of preferred stock or common stock, our Board of Directors
will carefully consider the effect of the issuance on the operating results of our company and our then-existing
stockholders. With the exception of stock dividends, including stock splits effected as stock dividends, issuances of
preferred stock or common stock may result in dilution to the investments of existing stockholders. In addition,
issuances of preferred stock or common stock could be used to discourage or make more difficult a business
combination or an attempt to obtain control of our company that is not approved by the our Board of Directors, even
when those attempts may be in the best interests of some or all of our stockholders. Certain provisions of Nevada
law relating to business combinations with interested stockholders also may create a potential restraint on takeovers
or other changes in control of our company. The Board of Directors did not propose this amendment for the purpose
of discouraging mergers, tender offers, proxy contests, or other changes in control of our company and we are not
aware of any specific effort to accumulate our common stock or to obtain control of our company by means of a
merger, tender offer, solicitation, or otherwise.

No rights of appraisal or similar rights of dissenters exist with respect to this matter.

Proposal to Change the Name of cur Company

On November 22, 2002, our Board of Directors unanimously adopted a resolution authorizing an
amendment to our articles of incorporation to change the name of our company to "QuoteMedia, Inc." The Board of
Directors believes that it is in the best interest of our company and its stockholders to change our company's name to
reflect our current business strategy and focus. The Board of Directors believes that "QuoteMedia, Inc." reflects our
current business strategy and focus and will provide a more accurate perception of that strategy and focus to the
public.

If our stockholders approve the name change, we intend to retain our trading symbol as "QMCL" The
change of our company name will not affect in any way the validity or transferability of our outstanding securities,
the certificates for our outstanding securities, or our capitalization or corporate structure. Stockholders will not be
required to surrender or exchange certificates representing shares of common stock or options or warrants to
purchase shares of common stock for new certificates bearing the new corporate name. Following the effective date
of the change of our company's name, we will overprint all new stock certificates that we issue with the new
corporate name.

If, in the judgment of the Board of Directors, any circumstances exist that would make the name change
inadvisable, then, notwithstanding approval of the proposed amendment by the stockholders, the Board of Directors
may abandon the name change, either before or after approval of the proposed amendment by the stockholders and
at any time prior to the filing of the Amended and Restated Articles of Incorporation. Under Nevada law,
stockhold¢rs will not be entitled to appraisal rights with respect to the proposal to change our company's name.

Required ;Vme

Qur Board of Directors has unanimously approved all of the proposed amendments to our articles of
incorporation. The affirmative vote of a majority of the outstanding shares of our common stock is required for
approval of each of the amendments to our articles of incorporation. Our Beoard of Directors recommends a vote
"FOR" both of the propesed amendments to sur articles of incorporation described above.

| PROPOSAL TO APPROVE OUR
‘: 2003 EQUITY INCENTIVE COMPENSATION PLAN

Our Board of Directors has approved our 2003 Equity Incentive Compensation Plan, subject to approval by
our stockholders at the meeting. The full text of the equity plan is included as " Appendix B" to this proxy statement.

The Board of Directors believes that it is in the best interests of our company to adopt the equity plan. Accordingly,
the Board of Directors recommends a vote "FOR" the proposal to approve the equity plan.
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The terms of the equity plan provide for grants of stock options, stock appreciation rights, or SARs,

restricted stock, deferred stock, other stock-related awards, and performance or annuai incentive awards that may be
settled in cash, stock, or other property. The effective date of the equity plan is November 22, 2002.

Under the equity plan, the total number of shares of common stock that may be subject to the granting of
awards under the equity plan at any time during the term of the equity plan shall not exceed 10,000,000 shares. As
of December 31, 2002, we had not granted any options to purchase shares of our common stock under the equity
plan. None of these options have been exercised.

In addition, the equity plan imposes individual limitations on the amount of certain awards in part to
comply with Internal Revenue Code Section 162(m). Under these limitations, during any fiscal year the number of
options, SARs, restricted shares of common stock, deferred shares of common stock, shares as a bonus or in lieu of
other company obligations, and other stock-based awards granted to any one participant may not exceed 1,000,000
for each type of such award, subject to adjustment in certain circumstances. The maximum amount that may be paid
out as an annual incentive award or other cash award in any fiscal year to any one participant is $2,000,000, and the
maximum amount that may be earned as a performance award or other cash award in respect of a performance
period by any one participant is $5,000,000.

We have authorized a committee to adjust the limitations described in the two preceding paragraphs and to
adjust outstanding awards (including adjustments to exercise prices of options and other affected terms of awards) in
the event that a dividend or other distribution (whether in cash, shares of common stock, or other property),
recapitalization, forward or reverse split, reorganization, merger, consolidation, spin-off, combination, repurchase,
share exchange, or other similar corporate transaction or event affects the common stock so that an adjustment is
appropriate to prevent dilution or enlargement of the rights of participants. The committee is also authorized to
adjust performance conditions and other terms of awards in response to these kinds of events or in response to
changes in applicable laws, regulations, or accounting principles.

Eligibility and Administration

The persons eligible to receive awards under the equity plan are the officers, directors, employees, and
independent contractors of our company. The equity plan is to be administered by a committee designated by our
Board of Directors consisting of not less than two directors, each member of which must be a "non-employee
director" as defined under Rule 16b-3 under the Exchange Act and an "outside director” for purposes of Section
162(m) of the Code. However, except as otherwise required to comply with Rule 16b-3 of the Exchange Act, or
Section 162(m) of the Code, our Board of Directors may exercise any power or authority granted to the committee.
Subject to the terms of the equity plan, the committee or our Board of Directors is authorized to select eligible
persons to receive awards, determine the type and number of awards to be granted and the number of shares of
common stock to which awards will relate, specify times at which awards will be exercisable or settleable (including
performance conditions that may be required as a condition thereof), set other terms and conditions of awards,
prescribe forms of award agreements, interpret and specify rules and regulations relating to the equity plan, and
make all other determinations that may be necessary or advisable for the administration of the equity plan.

Stock Options and SARs

The committee or our Board of Directors is authorized to grant stock options, including both incentive
stock options, or ISOs, which can result in potentially favorable tax treatment to the participant, and nonqualified
stock options, and SARs entitling the participant to receive the amount by which the fair market value of a share of
common stock on the date of exercise (or defined "change in control price" following a change in control) exceeds
the grant price of the SAR. The exercise price per share subject to an option and the grant price of an SAR are
determined by the committee, but in the case of an ISO must not be less than the fair market value of a share of
common stock on the date of grant. For purposes of the equity plan, the term "fair market value" means the fair
market value of common stock, awards, or other property as determined by the committee or our Board of Directors
or under procedures established by the committee or our Board of Directors. Unless otherwise determined by the
committee or our Board of Directors, the fair market value of common stock as of any given date shall be the
closing sales price per share of common stock as reported on the principal stock exchange or market on which
common stock is traded on the date as of which such value is being determined or, if there is no sale on that date,
then on the last previous day on which a sale was reported. The maximum term of each option or SAR, the times at
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which each option or SAR will be exercisable, and provisions requiring forfeiture of unexercised options or SARs at
or followmg termination of employment generally are fixed by the committee or our Board of Directors, except that
no option or SAR may have a term exceeding ten years. Options may be exercised by payment of the exercise price
in cash, shares that have been held for at least six months, outstanding awards, or other property having a fair market
value equal to the exercise price, as the committee or our Board of Directors may determine from time to time.

- Methods of exercise and settlement and other terms of the SARs are determined by the committee or our Board of

Directors. SARs granted under the equity plan may include "limited SARs" exercisable for a stated period of time
following a change in control of our company, as discussed below.

Restricted and Deferred Stock
|

The committee or our Board of Directors is authorized to grant restricted stock and deferred stock.

- Restricted stock is a grant of shares of common stock that may not be sold or disposed of, and that may be forfeited

in the event of certain terminations of employment, prior to the end of a restricted period specified by the committee
or-our Board of Directors. A participant granted restricted stock generally has all of the rights of a stockholder of
our company, unless otherwise determined by the committee or the Board. An award of deferred stock confers upon
a participant the right to receive shares of common stock at the end of a specified deferral period, subject to possible
forfeiture of the award in the event of certain terminations of employment prior to the end of a specified restricted
period. Prior to settlement, an award of deferred stock carries no voting or dividend rights or other rights associated
with share ownership, although dividend equivalents may be granted, as discussed below.

Dividend, \Equivalents

The committee or our Board of Directors is authorized to grant dividend equivalents conferring on
participants the.right to receive, currently or on a deferred basis, cash, shares of common stock, other awards or

- other property equal in value to dividends paid on a specific number of shares of common stock or other periodic

payments. Dividend equivalents may be granted alone or in connection with another award, may be paid currently
or on a deferred basis and, if deferred, may be deemed to have been reinvested in additional shares of common
stock, awards, or otherwise as specified by the committee or our Board of Directors.

Bonus Stock and Awards in Lieu of Cash Obligations

The committee or our Board of Directors is authorized to grant shares of common stock as a bonus free of
restrictions, or to grant shares of common stock or other awards in lieu of company obligations to pay cash under the

equity plan or other plans or compensatory arrangements, subject to such terms as the committee or our Board of
Directors may specify.

Other Szack—Based Awards

The committee or our Board of Directors is authorized to grant awards that are denominated or payable in,
valued by! reference to, or otherwise based on or related to shares of common stock. Such awards might include
convertible or exchangeable debt securities, other rights convertible or exchangeable into shares of common stock,
purchase rights for shares of common stock, awards with value and payment contingent upon performance of our
company or any other factors designated by the committee or our Board of Directors, and awards valued by
reference to the book value of shares of common stock or the value of securities of or the performance of specified
subsidiaries or business units. The committee or our Board of Directors determines the terms and conditions of such
awards.

Performance Awards, Including Annual Incentive Awards

The right of a participant to exercise or receive a grant or settlement of an award, and the timing thereof,
may be subject to such performance conditions (including subjective individual goals) as may be specified by the
comumittee;or our Board of Directors. In addition, the equ‘ity plan authorizes specific annual incentive awards, which
represent a conditional right to receive cash, shares of common stock, or other awards upon achievement of ceftain
preestablished performance goals and subjective individual goals during a specified fiscal year. Performance awards
and annual incentive awards granted to persons whom the committee expects will, for the year in which a deduction
arises, be ‘covered employees" (as defined below) will, if and to the extent intended by the committee, be subject to
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provisions that should qualify such awards as "performance-based compensation" not subject to the limitation on tax
deductibility by us under Code Section 162(m). For purposes of Section 162(m), the term "covered employee"
means our chief executive officer and each other person whose compensation is required to be disclosed in our
filings with the SEC by reason of that person being among our four highest compensated officers as of the end of a
taxable year. If and to the extent required under Section 162(m) of the Code, any power or authority relating to a
performance award or annual incentive award intended to qualify under Section 162(m) of the Code is to be
exercised by the committee and not our Board of Directors.

Subject to the requirements of the equity plan, the committee or our Board of Directors will determine
performance award and annual incentive award terms, including the required levels of performance with respect to
specified business criteria, the corresponding amounts payable upon achievement of such levels of performance,
termination, and forfeiture provisions and the form of settlement. In granting annual incentive or performance
awards, the committee or our Board of Directors may establish unfunded award "pools," the amounts of which will
be based upon the achievement of a performance goal or goals based on one or more of certain business criteria
described in the equity plan (including, for example, total stockholder return, net income, pretax earnings, EBITDA,
earnings per share, and return on investment). During the first 90 days of a fiscal year or performance period, the
committee or our Board of Directors will determine who will potentially receive annual incentive or performance
awards for that fiscal year or performance period, either out of the pool or otherwise.

After the end of each fiscal year or performance period, the committee or our Board of Directors will
determine :

e the amount of any pools and the maximum amount of potential annual incentive or performance
awards payable to each participant in the pools; and

e - the amount of any other potential annual incentive or performance awards payable to participants in
the equity plan.

The committee or our Board of Directors may, in its discretion, determine that the amount payable as an
annual incentive or performance award will be reduced from the amount of any potential award.

Other Terms of Awards

Awards may be settled in the form of cash, shares of common stock, other awards or other property, in the
discretion of the committee or our Board of Directors. The committee or our Board of Directors may require or
permit participants to defer the settlement of all or part of an award in accordance with such terms and conditions as
the committee or the Board may establish, including payment or crediting of interest or dividend equivalents on
deferred amounts, and the crediting of earnings, gains and losses based on deemed investment of deferred amounts
in specified investment vehicles. The committee or our Board of Directors is authorized to place cash, shares of
common stock, or other property in trusts or make other arrangements to provide for payment of our obligations
under the equity plan. The committee or our Board of Directors may condition any payment relating to an award on
the withholding of taxes and may provide that a portion of any shares of common stock or other property to be
distributed will be withheld (or previously acquired shares of common stock or other property be surrendered by the
participant) to satisfy withholding and other tax obligations. Awards granted under the equity plan generally may
not be pledged or otherwise encumbered and are not transferable except by will or by the laws of descent and
distribution, or to a designated beneficiary upon the participant's death, except that the committee or our Board of
Directors may, in its discretion, permit transfers for estate planning or other purposes subject to any applicable
restrictions under Rule 16b-3 promulgated under the Securities Exchange Act.

Awards under the equity plan are generally granted without a requirement that the participant pay
consideration in the form of cash or property for the grant (as distinguished from the exercise), except to the extent
required by law. The committee or our Board of Directors may, however, grant awards in exchange for other
awards under the equity plan, awards under other company plans, or other rights to payment from us, and may grant
awards in addition to and in tandem with such other awards, rights, or other awards.

Acceleration of Vesting; Change in Control
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The committee or our Board of Directors may in the case of a "change of control” of our company, as
defined in the equity plan, in its discretion, accelerate the exercisability, the lapsing of restrictions, or the expiration
of deferral or vesting periods of any award (including the cash settlement of SARs and "limited SARs" which may
be exercisable in the event of a change in control). In addition, the committee or our Board of Directors may
provide in an award agreement that the performance goals relating to any performance based award will be deemed
to have been met upon the occurrence of any "change in control." Upon the occurrence of a change in control, if so
provided in the award agreement, stock options and limited SARs (and other SARs which so provide) may be
cashed out based on a defined "change in control price," which will be the higher of

o the cash and fair market value of property that is the highest price per share paid (including
*  extraordinary dividends) in any reorganization, merger, consohdatlon liquidation, dissolution, or sale
of substantially all assets of our company; or

e the highest fair market value per share (generally based on market prices) at any time during the 60
.~ days before and 60 days after a change in control.

For purposes of the equity plan, the term "change in control" generally means

e approval by stockholders of any reorganization, merger, or consolidation or other transaction or series
of transactions if persons who were shareholders immediately prior to such reorganization, merger, or
consolidation or other transaction do not, immediately thereafter, own more than 50% of the combined
voting power of the reorganized, merged, or consolidated company's then outstanding, voting
securities, or a liquidation or dissolution of our company or the sale of all or substantially all of the

assets of our company (unless the reorganization, merger, consolidation or other corporate transaction,
liquidation, dissolution or sale is subsequently abandoned),

e achange in the composition of our Board of Directors such that the persons constituting the Board of
Directors on the date the award is granted, or the Incumbent Board, and subsequent directors approved
by the Incumbent Board (or approved by such subsequent directors), cease to constitute at least a
majority of our Board of Directors, or

¢ the acquisition by any person, entity or "group", within the meaning of Section 13(d)(3) or 14(d)(2) of

© the Securities Exchange Act, of more than 50% of either the then outstanding shares of our common
stock or the combined voting power of our company's then outstanding voting securities entitled to
vote generally in the election of directors excluding, for this purpose, any acquisitions by (1) our
company, (2) any person, entity, or "group" that as of the date on which the award is granted owns
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Securities Exchange
Act) of a controlling interest, or (3) any employee benefit plan of our company.

Amendment and Termination

Cur Board of Directors may amend, alter, suspend, discontinue, or terminate the equity plan or the
committee's authority to grant awards without further stockholder approval, except stockholder approval must be
obtained for any amendment or alteration if such approval is required by law or regulation or under the rules of any
stock exchange or quotation system on which shares of common stock are then listed or quoted. Thus, stockholder
approval may not necessarily be required for every amendment to the equity plan which might increase the cost of
the equity plan or alter the eligibility of persons to receive awards. Stockholder approval will not be deemed to be
required under laws or regulations, such as those relating to ISOs, that condition favorable treatment of participants
on such approval, although our Board of Directors may, in its discretion, seek stockholder approval in any
circumstance in which it deems such approval advisable. Unless earlier terminated by our Board of Directors, the
equity plan will terminate at such time as no shares of common stock remain available for issuance under the equity
plan and we have no further rights or obligations with respect to outstanding awards under the equity plan.

Federal Income Tax Consequences of Awards of Options

The following is a brief description of the federal income tax consequences generally arising with respect
to awards of options under the equity plan.

18

i
|
1
i




The grant of an option will create no tax consequences for the participant or our company. A participant
will not have taxable income upon exercising an ISO (except that the alternative minimum tax may apply). Upon
exercising an option other than an ISO, the participant must generally recognize ordinary income equal to the
difference between the exercise price and the fair market value of the freely transferable and non-forfeitable shares
of common stock acquired on the date of exercise. ‘

- Upon a disposition of shares of common stock acquired upon exercise of an ISO before the end of the
applicable ISO holding periods, the participant must generally recognize ordinary income equal to the lesser of (i)
the fair market value of the shares of common stock at the date of exercise of the ISO minus the exercise price, or
(ii) the amount realized upon the disposition of the ISO shares of common stock minus the exercise price.
Otherwise, a participant’s disposition of shares of common stock acquired upon the exercise of an option (including
an ISO for which the ISO holding periods are met) generally will result in short-term or long-term capital gain or
loss measured by the difference between the sale price and the participant's tax basis in such shares of common
stock (the tax basis generally being the exercise price plus any amount previously recognized as ordinary income in
connection with the exercise of the option).

. We generally will be entitled to a tax deduction equal to the amount recognized as ordinary income by the
participant in connection with an option. We generally are not entitled to a tax deduction relating to amounts that
represent a capital gain to a participant. Accordingly, we will not be entitled to any tax deduction with respect to an
ISO if the participant holds the shares of common stock for the ISO holding periods prior to disposition of the
shares.

The Omnibus Budget Reconciliation Act of 1993 added Section 162(m) to the Code, which generally
disallows a public company's tax deduction for compensation to covered employees in excess of $1 million in any
tax year beginning on or after January 1, 1994. Compensation that qualifies as "performance-based compensation”
is excluded from the $1 million deductibility cap, and therefore remains fully deductible by the company that pays
it. As discussed above, we intend that options and certain other awards granted to employees whom the committee
expects to be covered employees at the time a deduction arises in connection with such awards, qualify as such
"performance-based compensation," so that such awards will not be subject to the Section 162(m) deductibility cap
of $1 million. Future changes in Section 162(m) or the regulations thereunder may adversely affect our ability to
ensure that options or other awards under the equity plan will qualify as "performance-based compensation" that is
fully deductible by our company under Section 162(m).

The foregoing discussion, which is general in nature and is not intended to be a complete description of the
federal income tax consequences of the equity plan, is intended for the information of stockholders considering how
to vote at the meeting and not as tax guidance to participants in the equity plan. This discussion does not address the
effects of other federal taxes or taxes imposed under state, local, or foreign tax laws. Participants in the equity plan
should consult a tax advisor as to the tax consequences of participation.

New Plan Benefits

We believe that awards granted under the equity plan will be granted primarily to those persons who
possess a capacity to contribute significantly to the successful performance of our company. Because persons to
whom awards may be made are to be determined from time to time by the committee in its discretion, it is
impossible at this time to indicate the precise number, name, or positions of persons who will hereafter receive
awards or the nature and terms of such awards. -

Ratification by Stockholders of the 2003 Equity Incentive Compensation Plan

Approval of the equity plan will require the affirmative vote of the holders of a majority of the outstanding
shares of common stock of our company present in person or by proxy and entitled to vote at the meeting. Upon
approval of the equity plan by our stockholders, any awards granted pursuant to the equity plan prior to stockholder
approval will remain valid and unchanged. In the event that the proposal to approve the equity plan is not approved
by our stockholders at the meeting, any awards granted pursuant to the equity plan will automatically terminate and
be forfeited to the same extent and with the same effect as though the equity plan had never been adopted, and we
will not make any further grants of awards under the equity plan.
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p DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Stockholder proposals that are intended to be presented by such stockholders at our annual meeting of
stockholders to be held during calendar 2004 must be received by us no later than March 11, 2004 in order to be
included iin the proxy statement and form of proxy relating to such meeting. Pursuant to Rule 14a-4 under the
Exchange Act, we intend to retain discretionary authority to vote proxies with respect to stockholder proposals for
which the proponent does not seek to have us include the proposed matter in the proxy statement for the annual
meeting to be held during calendar 2004, except in circumstances where (i) we receive notice of the proposed matter
no later than December 26, 2003 and (ii) the proponent complies with the other requirements set forth in Rule 14a-4.

OTHER MATTERS

We know of no other matters to be submitted to the meeting. If any other matters properly come before the
meeting, it is the intention of the persons named in the enclosed proxy card to vote the shares they represent as the
Board of Directors may recommend. ‘

Dated: January 6, 2003




APPENDIX A

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
QUOTEMEDIA, INC.

Quotemedia, Inc., a corporation organized and -existing under the laws of the State of Nevada (the
"Corporation"), hereby certifies as follows:

1. Pursuant to Section 78.403 of the Nevada Revised Statutes Annotated, these Second Amended and
Restated Articles of Incorporation restate, in their entirety, and amend, the provisions of the Articles of
Incorporation of this Corporation. '

2. The text of the Second Amended and Restated Articles of Incorporation is hereby restated to read
in its entirety as follows:

FIRST: The name and of the Corporation shall be Quotemedia, Inc.

SECOND: The Corporation's registered office in the state of Nevada is located at 311 N. Carson
Street, Carson City, Nevada 89701. The name of its resident agent at that address is State Agent and Transfer
Syndicate, Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may now or hereafter be organized pursuant to the General Corporation Law of Nevada.

FOURTH: The said Corporation is to have perpetual existence unless dissolved according to law.

FIFTH: The total number of shares of all classes which the Corporation shall have authority to

issue is 110,000,000, of which 10,000,000 shares shall be Preferred Shares, par value $0.001 per share, and
100,000,000 shall be Common Shares, par value $0.001 per share, and the designations, preferences, limitations, and
relative rights of the shares of each class are as follows:

1. Preferred Shares: The Corporation may divide and issue the Preferred Shares in series.
Preferred Shares of each series when issued shall be designated to distinguish them from the shares of all
other series. The Board of Directors is hereby expressly vested with authority to divide the class of
Preferred Shares into series and to fix and determine the relative rights and preferences of the shares of any
such series so established to the full extent permitted by these Articles of Incorporation and the laws of the
State of Nevada in respect of the following:

(a) The number of shares to constitute such series, and the distinctive designations
thereof; » .

)] the rate and preference of dividends, if any, the time of payment of dividends,
whether dividends are cumulative and the date from which any dividend shall accrue;

(c) whether shares may be redeemed and, if so, the redemption price and the terms
and conditions of redemption;

(d) the amount payable upon shares in event of involuntary liquidation;
(e) the amount payable upon shares in event of voluntary liquidation;
3] sinking fund or other provisions, if any, for the redemption or purchase of

shares;
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(g) the terms and conditions on which shares may be converted, if the shares of any
series are issued with the privilege of conversion;

(h) voting powers, as a class, to elect up to two directors to the Board of Directors,
if any; and
1) any other relative rights and preferences of shares of such series including,

without limitation, any restriction on an increase in the number of shares of any series theretofore
authorized and any limitation or restriction of rights or powers to which shares of any future series
shall be subject.

2. Common Shares:

i (a) The rights of holders of Common Shares to receive dividends or share in the
1 distribution of assets in the event of liquidation, dissolution, winding up of the affairs of the
Corporation shall be subject to the preferences, limitations, and relative rights of the Preferred
Shares fixed in the resolution of resolutions which may be adopted from time to time by the Board
of Directors of the Corporation providing for the issuance of one or more series of the Preferred

Shares. '

(b) The holders of the Common Shares shall be entitled to one vote for each share
of Common Shares held by them of record at the time for determining the holders thereof entitled
to vote.

(c) Unless otherwise ordered by a court of competent jurisdiction, at all meetings of

stockholders a majority of the stockholders entitled to vote at such meeting, represented in person
or by proxy, shall constitute a quorum.

(d) The stockholders, by vote or concurrence of a majority of the outstanding shares
of the Corporation, or any class or series thereof, entitled to vote on the subject matter, may take
any action which, except for this provision, would require a two-thirds vote under the Nevada
Corporation Code.

$IXTH: Cumulative voting in the election of Directors shall not be permitted by this Corporation.

SEVENTH: A stockholder of the Corporation shall not be entitled to a preemptive right to purchase,
subscribe! for, or otherwise acquire any unissued or treasury shares of stock of the Corporation, or any options or
warrants to purchase, subscribe for or otherwise acquire any such unissued or treasury shares or any shares, bonds,
notes, debentures, or other securities convertible into or carrying options or warrants to purchase, subscribe for or
otherwise acquire any such unissued or treasury shares.

EIGHTH: The governing board of this Corporation shall be known as directors. The affairs and
management of this Corporation shall be under the control of the Corporation's Board of Directors, which shall
consist of not less than one (1) nor more than seven (7) directors, to serve until his, her, or their successors are duly
elected and qualified, or until the Corporation is required by statute or otherwise to increase the number of Board
members..

ﬁINTH: None of the directors or officers of this Corporation shall, in the absence of fraud, be
disqualified by his office from contracting, leasing, or otherwise dealing with this corporation, either as a vendor,
lessor, purchaser, or otherwise, of which he shall be a member or in which he may be pecuniarily interested in any

-manner from doing business with the Corporation. No director or officer, nor any firm, association, or corporation

or with which he is connected as aforesaid shall be liable to account to this Corporation or its stockholders for any
profit realized by him from or through any such contract, lease, or transaction, it being the express intent and
purpose of this Article to permit this Corporation to buy or lease from, sell to or otherwise deal with partnerships,
firms, or corporations of which the directors and officers or in which they or any of them may have a pecuniary
interest, and that the contracts or leases of this Corporation, in the absence of fraud, not be void or voidable or
affected in any manner by reason of any such membership. Common or interested directors may be counted in
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determining the presence of a quorum at a meeting of the Board of Directors or a committee thereof which
authorizes, approves, or ratifies such contract or transaction.

TENTH:

L. The Corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative {except that an action by or in the right of the Corporation), by reason of the
fact that he is or was a director, officer, employee, fiduciary, or agent of the shares or is or was serving at
the request of the Corporation as a director, officer, employee, fiduciary, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attorney fees), judgments,
fines, and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit, or proceeding, if he acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the Corporation and, with respect to any criminal action or proceedings, had
no reasonable cause to believe his conduct was unlawful. The termination of any action, suit, or
proceeding by judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent
shall not of itself create a presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the Corporation and that, with respect to
any criminal action or proceeding, had reasonable cause to believe his conduct was unlawful.

2. The Corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action or suit by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that he is or was a director, officer, employee, or agent
of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee,
fiduciary or agent of another corporation, partnership, joint venture, trust, or other enterprise against
expenses including amounts paid in settlement and attorney fees actually and reasonably incurred by him in
connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the Corporation; but no indemnification
shall be made in respect of any claim, issue, or matter as to which such person has been adjudged by a court
of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the Corporation or for
amounts paid in settlement to the Corporation unless and only to the extent that the court in which such
action or suit was brought or other court of competent jurisdiction determines upon application that, despite
the adjudication of liability, but in view of all circumstances of the case, such person is fairly and
reasonably entitled to indemnification for such expenses which such court deems proper.

3. To the extent that a director, officer, employee, fiduciary, or agent of a corporation has
been successful on the merits in defense of any action, suit, or proceeding referred to in (1) or (2) or this
Article Tenth or in defense of any claim, issue, or matter therein, he shall be indemnified against expenses
(including attorney fees) actually and reasonably incurred by him in connection therewith.

4. Any indemnification under (1) or (2) of this Article Tenth (unless ordered by a court) and
as distinguished from (3) of this Article shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the director, officer, employee, fiduciary, or agent is
proper in the circumstances because he has met the applicable standard of conduct set forth in (1) or (2)
above. Such determination shall be made by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit, or proceeding, or, if such a quorum is not
obtainable, if a quorum of disinterested directors so directs, by independent legal counsel in a written
opinion, or by the stockholders.

5. Expenses (including attorney fees) incurred in defending a civil or criminal action, suit,
or proceeding may be paid by the Corporation in advance of the final disposition in (3) or (4) above, upon
receipt of an undertaking by or on behalf of the director, officer, employee, fiduciary, or agent to repay
such amount unless it is ultimately determined that he is entitled to be indemnified by the Corporation as
authorized in this Article Tenth.

6. The indemnification provided by this Article Tenth shall not be deemed exclusive of any
other rights to which those indemnified may be entitled under any bylaw, agreement, vote of stockholders
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or disinterested directors, or otherwise, and any procedure provided for by any of the foregoing, both as to
action in his official capacity and as to action in another capacity while holding such office, and shall
continue as to a person who has ceased to be a director, officer, employee, fiduciary, or agent and shall
inure to the benefit of heirs, executors, and administrators of such a person.

7. The Corporation may purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee, fiduciary, or agent of the Corporation, or who is or was serving at the
request of the Corporation as a director, officer, employee, fiduciary, or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted against him and incurred
by him in any such capacity or arising out of his status as such, whether or not the Corporation would have
the power to indemnify him against such liability under provisions of this Article Tenth.

8. Anything herein to the contrary notwithstanding, to the fullest extent permitted by the
General Corporation Law of Nevada, as the same exists or may hereafter be amended, a director or officer
of this Corporation shall not be liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director of officer.

ELEVENTH: The Corporation shall be permitted to conduct business in other states of the United
States and to have one or more offices outside of the state of Nevada.

) TWELFTH: The Board of Directors and stockholders of this Corporation shall have the right to hold
their meetings outside of the state of Nevada when deemed most convenient or to the best interests of the
Corporation.

THIRTEENTH: The Board of Directors may at any meeting, by a majority vote, sell, lease, exchange,
and/or convey all of its property and assets, including its goodwill and or its corporate franchises, upon such terms
and conditions and for such consideration or considerations as the Board of Directors in their sole discretion deem
expedient and for the best interest of the Corporation and said consideration or considerations may consist in whole
or in part of shares of stock and/or securities of any other corporation or corporations; provided, however, in all such
cases the affirmative vote of the holders of a majority of the Common Stock of said Corporation then issued and
outstanding shall be voted in ratification of the Board of Directors action, said vote to be taken at a special
stockholders' meeting of the Corporation, duly called for that purpose. Nothing herein shall be construed to limit the
power of the Board of Directors of the Corporation and said Board shall have power in its sole discretion to sell,
lease, exchange and/or convey such parts of parcels of land or personal property or assets as the Board of Directors
determine! are no longer necessary or expedient to be held by the Corporation. It is, however, specifically
understood that the Board of Directors may at their discretion create a lien or mortgage on any or all of the assets of
the Corporation in order to borrow money should the Board of Directors feel that it is necessary for the conduct of

the business.
|

FOURTEENTH: Stockholders shall at all times have the right to examine the books of the Corporation
except as limited by these Articles of Incorporation. Such examination as hereinafter provided shall be made only
by the stockholder in person, and no extract from the books or records of the Corporation shall be permitted to be
made by any stockholder(s) of the Corporation. Such stockholder shall give assurance in writing satisfactory to the
Board of Directors that he does not desire the information required or to be obtained by such inspection for the
purpose of communicating the same to others who are not stockholders and, further, that he will not directly or
indirectly disclose the Company's business or affairs to any person or persons whomsoever.

No information in regard to the business or operations of the Corporation and no copy of, or extract from,
any of the books or records of the Corporation shall be furnished to any person by any officer or director of the
Corporation except by direction and/or approval by the Board of Directors. Stockholders desiring information in
regard to the business or operations of the Corporation, or desiring to make inspection of the books or records, shall
first make application in writing to the Board of Directors stating the specific purpose of the application, the
particular information desired and the books and records required for that purpose by such stockholder before such
examination, and shall further satisfy the Board of Directors that said application is-made in good faith and that said
examination will not be detrimental to the interests of the Corporation.
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FIFTEENTH: The Corporation shall be entitled to treat the registered holder of any shares of the
Corporation as the owner thereof for all purposes, including all rights deriving from such shares, and the
Corporation shall not be bound to recognize any equitable or other claim to, or interest in, such shares or rights
deriving from such shares on the part of any other person including without limiting the generality hereof, a
purchaser, assignee, or transferee of such shares or rights deriving from such shares, unless and until such other
person becomes the registered holder of such shares, whether or not the Corporation shall have either actuai or
constructive notice of the claimed interest of such other person. By way of example and not of limitation, until such
person has become the registered holder of such shares, he shall not be entitled: to receive notice of the meetings of
the stockholders; to vote at such meetings; to examine a list of the stockholders; to be paid dividends or other sums
payable to stockholders; or to own, enjoy, and exercise any other rights deriving from such shares against the
Corporation.

SIXTEENTH: The Board of Directors shall have the power to make and amend such prudential bylaws
as they deem proper and not inconsistent with the Constitution or the laws of the United States or of this state for the
management of the property of this Corporation, the regulation and government of its affairs, and for the certificate
and transfer of its stock.

CERTIFICATE OF PRESIDENT

The undersigned, being the duly elected President of Quotemedia, Inc., a Nevada corporation, hereby
certifies that the Second Amended and Restated Articles of Incorporation included hereinabove, were approved by a
majority of the stockholders of the Corporation by a vote of in favor, ___ against, ___ abstaining, at a
meeting of the Corporation's stockholders duly called pursuant to notice, held on the day of , 2003.

By: David M. Shworan
Title:  President
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APPENDIX B

QUOTEMEDIA, INC.
2003 EQUITY INCENTIVE COMPENSATION PLAN

Adopted by the Board of Directors as of November 22, 2002

1. Purpose. The purpose of this 2003 EQUITY INCENTIVE COMPENSATION PLAN (the “Plan”)
is to assist QuoteMedia, Inc., a Nevada corporation (the “Company”) and its subsidiaries in attracting, motivating,
retaining and rewarding high-quality executives and other employees, officers, directors and independent contractors
by enabling such persons to acquire or increase a proprietary interest in the Company in order to strengthen the
mutuality of interests between such persons and the Company’s stockholders, and providing such persons with
annual and long term performance incentives to expend their maximum efforts in the creation of shareholder value.
In the event that the Company is or becomes a Publicly Held Corporation (as hereinafter defined), the Plan is
intended to qualify certain compensation awarded under the Plan for tax deductibility under Section 162(m) of the
Code (as hereafter defined) to the extent deemed appropriate by the Committee (or any successor committee) of the
Board of Directors of the Company.

2. Definitions. For purposes of the Plan, the following terms shall be defined as set forth below, in
addition to such terms defined in Section 1 hereof.

(a) “Annual Incentive Award” means a conditional right granted to a Participant under
Section 8(c) hereof to receive a cash payment, Stock or other Award, unless otherwise determined by the
Committee, after the end of a specified fiscal year.

(b) “Award” means any Option, SAR (including Limited SAR), Restricted Stock, Deferred
Stock, Stock granted as a bonus or in lieu of another award, Dividend Equivalent, Other Stock-Based Award,
Performance Award or Annual Incentive Award, together with any other right or interest, granted to a Participant
under the Plan.

(c) “Beneficiary” means the person, persons, trust or trusts which have been designated by a
Participant in his or her most recent written beneficiary designation filed with the Committee to receive the benefits
specified under the Plan upon such Participant’s death or to which Awards or other rights are transferred if and to
the extent permitted under Section 10(b) hereof. If, upon a Participant’s death, there is no designated Beneficiary or
surviving designated Beneficiary, then the term Beneficiary means the person, persons, trust or trusts entitled by will
or the laws of descent and distribution to receive such benefits.

(d) “Beneficial Owner”, “Beneficially Owning” and “Beneficial Ownership” shall have the
meanings ascribed to such terms in Rule 13d3 under the Exchange Act and any successor to such Rule.

(e) “Board” means the Company’s Board of Directors.

® “Cause” shall, with respect to any Participant, have the equivalent meaning (or the same

meaning as “cause” or “for cause”) set forth in any employment agreement between the Participant and the
Company or Parent Corporation or Subsidiary or, in the absence of any such agreement, such term shall mean (i) the
failure by the Participant to perform his or her duties as assigned by the Company (or Parent Corporation or
Subsidiary) in a reasonable manner, (if) any violation or breach by the Participant of his or her employment
agreement with the Company (or Parent Corporation or Subsidiary), if any, (iii) any violation or breach by the
Participant of his or her non-competition and/or non-disclosure agreement with the Company (or Parent Corporation
or Subsidiary), if any, (iv) any act by the Participant of dishonesty or bad faith with respect to the Company (or
Parent Corporation or Subsidiary), (v) chronic addition to alcohol, drugs or other similar substances affecting the
Participant’s work performance, or (vi) the commission by the Participant of any act, misdemeanor, or crime
reflecting unfavorably upon the Participant or the Company. The good faith determination by the Committee of
whether the Participant’s employment was terminated by the Company for “Cause” shall be final and binding for all
purposes hereunder.
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(g) “Change in Control” means a Change in Control as defined with related terms in Section
9 of the Plan.

(h) “Change in Control Price” means the amount calculated in accordance with Section 9(c)
of the Plan.

0] “Code” means the Internal Revenue Code of 1986, as amended from time to time,
mcludmg regulations thereunder and successor provisions and regulations thereto.
)] “Committee” means a committee designated by the Board to administer the Plan;
prov1ded‘ however, that the Committee shall consist of at least two directors, and, in the event the Company is or
becomesja Publicly Held Corporation (as hereinafter defined), each member of which shall be (i) a “non-employee
director” within the meaning of Rule 16b-3 under the Exchange Act, unless administration of the Plan by “non-
employee directors” is not then required in order for exemptions under Rule 16b-3 to apply to transactions under the
Plan, and (ii) an “outside director” within the meaning of Section 162(m) of the Code, unless administration of the
Plan by “outside directors” is not then required in order to qualify for tax deductibility under Section 162(m) of the
Code.

| &) “Corporate Transaction” means a Corporate Transaction as defined in Section 9(b)(i) of
the Plan..

O “Covered Employee” means an Eligible Person who is a Covered Employee as specified
in Section 8(e) of the Plan.

(m) “Deferred Stock” means a right, granted to a Participant under Section 6(e) hereof, to
receive Stock cash or a combination thereof at the end of a specified deferral period.

(n) “Director” means a member of the Board.

{0) “Disability” means a permanent and total disability (within the meaning of Section 22(e)
of the Code), as determined by a medical doctor satisfactory to the Committee.

: (p) “Dividend Equivalent” means a right, granted to a Participant under Section 6(g) hereof,
to receive cash, Stock, other Awards or other property equal in value to dividends paid with respect to a specified
number of shares of Stock, or other periodic payments.

(@ “Effective Date” means the effective date of the Plan, which shall be November 22, 2002.

i ® “Eligible Person” means each Executive Officer of the Company (as defined under the
Exchange Act) and other officers, Directors and employees of the Company or of any Subsidiary, and independent
contractors with the Company or any Subsidiary. The foregoing notwithstanding, only employees of the Company
or any Subsidiary shall be Eligible Persons for purposes of receiving any Incentive Stock Options. An employee on
leave of absence may be considered as still in the employ of the Company or a Subsidiary for purposes of eligibility
for participation in the Plan.

: (s) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to
time, including rules thereunder and successor provisions and rules thereto.

: | ®) “Executive Officer” means an executive officer of the Company as defined under the
Exchange Act.

(W) “Fair Market Value” means the fair market value of Stock, Awards or other property as
determmed by the Committee or the Board, or under procedures established by the Committee or the Board. Unless
otherwise; determined by the Committee or the Board, the Fair Market Value of Stock as of any given date shall be
the closing sale price per share reported on a consolidated basis for stock listed on the principal stock exchange or

market on which Stock is traded on the date as of which such value is being determined or, if there is no sale on that
date, then on the last previous day on which a sale was reported.
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) “Good Reason” shall, with respect to any Participant, have the equivalent meaning (or the
same meaning as “good reason” or “for good reason”) set forth in any employment agreement between the
Participant and the Company or Parent Corporation or Subsidiary or, in the absence of any such agreement, such
term shall mean (i) the assignment to the Participant of any duties inconsistent in any respect with the Participant’s
position (including status, offices, titles and reporting requirements), authority, duties or responsibilities as assigned
by the Company (or Parent Corporation or Subsidiary), or any other action by the Company (or Parent Corporation
or Subsidiary) which results in a diminution in such position, authority, duties or responsibilities, excluding for this
purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by the
Company (or Parent Corporation or Subsidiary) promptly after receipt of notice thereof given by the Participant; (ii)
any failure by the Company (or Parent Corporation or Subsidiary) to comply with its obligations to the Participant as
agreed upon, other than an isolated, insubstantial and inadvertent failure not occurring in bad faith and which is
remedied by the Company (or Parent Corporation or Subsidiary) promptly after receipt of notice thereof given by
the Participant; (ii1) the Company’s (or Parent Corporation’s or Subsidiary’s) requiring the Participant to be based at
any office or location outside of fifty miles from the location of employment as of the date of Award, except for
travel reasonably required in the performance of the Participant’s responsibilities; (iv) any purported termination by
the Company (or Parent Corporation or Subsidiary) of the Participant’s employment otherwise than for Cause as
defined in Section 2(f), or by reason of the Participant’s Disability as defined in Section 2(0), prior to the Expiration
Date.

w) “Incentive Stock Option” or “ISO” means any Option intended to be designated as an
incentive stock option within the meaning of Section 422 of the Code or any successor provision thereto.

) “Incumbent Board” means the Incumbent Board as defined in Section 9(b)(ii) of the Plan.
() “Limited SAR” means a right granted to a Participant under Section 6(c) hereof.
(z) “Option” means a right granted to a Participant under Section 6(b) hereof, to purchase

Stock or other Awards at a specified price during specified time periods.

(aa) “Other Stock-Based Awards” means Awards granted to a Participant under Section 6(h)
hereof. .

{bb) “Parent Corporation” means any corporation (other than the Company) in an unbroken
chain of corporations ending with the Company, if each of the corporations in the chain (other than the Company)
owns stock possessing 50% or more of the combined voting power of all classes of stock in one of the other
corporations in the chain.

(co) “Participant” means a person who has been granted an Award under the Plan which
remains outstanding, including a person who is no longer an Eligible Person.

(dd) “Performance Award” means a right, granted to an Eligible Person under Section 8
hereof, to receive Awards based upon performance criteria specified by the Committee or the Board.

(ee) “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange
Act and used in Sections 13(d) and 14(d) thereof, and shall include a “group” as defined in Section 13(d) thereof.

“Publicly Held Corporation” shall mean a publicly held corporation as that term is used
under Section 162(m)(2) of the Code. ‘

(gg) “Restricted Stock” means Stock granted to a Participant under Section 6(d) hereof, that is
subject to certain restrictions and to a risk of forfeiture.

(hh) “Rule 16b-3 and “Rule 16a-1(c)(3)” means Rule 16b-3 and Rule 16al (c)(3), as from
time to time in effect and applicable to the Plan and Participants, promulgated by the Securities and Exchange
Commission under Section 16 of the Exchange Act.

(i) “Stock™ means the Company’s Common Stock, and such other securities as may be
substituted (or resubstituted) for Stock pursuant to Section 10(c) hereof. )
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@) “Stock Appreciation Rights” or “SAR” means a right granted to a Participant under
Section 6(c) hereof.

‘ (kk)  “Subsidiary” means any corporation or other entity in.which the Company has a direct or
indirect ownership interest of 50% or more of the total combined voting power of the then outstanding securities or
interests ‘of such corporation or other entity, entitled to vote generally in the election of directors or in which the
Company has the right to receive 50% or more of the distribution of profits or 50% or more of the assets on
liquidation or dissolution.

3 Administration.

| (a) Authority of the Commirttee. The Plan shall be administered by the Committee; provided,
however, that except as otherwise expressly provided in this Plan or, during the period that the Company is a
Publicly Held Corporation, in order to comply with Code Section 162(m) or Rule 16b-3 under the Exchange Act, the
Board may exercise any power or authority granted to the Committee under this Plan. The Committee or the Board
shall have full and final authority, in each case subject to and consistent with the provisions of the Plan, to select
Eligible Persons to become Participants, grant Awards, determine the type, number and other terms and conditions
of, and all other matters relating to, Awards, prescribe Award agreements (which need not be identical for each
Participant) and rules and regulations for the administration of the Plan, construe and interpret the Plan and Award
agreements and correct defects, supply omissions or reconcile inconsistencies therein, and to make all other
decisionsrand determinations as the Committee or the Board may deem necessary or advisable for the administration
of the Plan. In exercising any discretion granted to the Committee or the Board under the Plan or pursuant to any
Award, the Committee or the Board shall not be required to follow past practices, act in a manner consistent with
past practices, or treat any Eligible Person in a manner consistent with the treatment of other Eligible Persons.

(b) Manner of Exercise of Committee Authority. In the event that the Company is or
becomes a Publicly Held Corporation, the Committee, and not the Board, shall exercise sole and exclusive discretion
on any matter relating to a Participant then subject to Section 16 of the Exchange Act with respect to the Company
to the exfent necessary in order that transactions by such Participant shall be exempt under Rule 16b-3 under the
Exchange Act. Any action of the Committee or the Board shall be final, conclusive and binding on all persons,
including! the Company, its subsidiaries, Participants, Beneficiaries, transferees under Section 10(b) hereof or other
persons claiming rights from or through a Participant, and stockholders. The express grant of any specific power to
the Committee or the Board, and the taking of any action by the Committee or the Board, shall not be construed as
limiting any power or authority of the Committee or the Board. The Committee or the Board may delegate to
officers or managers of the Company or any subsidiary, or committees thereof, the authority, subject to such terms
as the Committee or the Board shall determine, (i) to perform administrative functions, (ii) with respect to
Participaﬂts not subject to Section 16 of the Exchange Act, to perform such other functions as the Committee or the
Board may determine, and (iii) with respect to Participants subject to Section 16, to perform such other functions of
the Committee or the Board as the Committee or the Board may determine to the extent performance of such
functions iwill not result in the loss of an exemption under Rule 16b-3 otherwise available for transactions by such
persons, in each case to the extent permitted under applicable law and subject to the requirements set forth in
Section 8(d). The Committee or the Board may appoint agents to assist it in administering the Plan.

' (c) Limitation of Liability. The Committee and the Board, and each member thereof, shall be
entitled to, in good faith, rely or act upon any report or other information furnished to him or her by any executive
officer, other officer or employee of the Company or a Subsidiary, the Company’s independent auditors, consultants
or any other agents assisting in the administration of the Plan. Members of the Committee and the Board, and any
officer orlemployee of the Company or a subsidiary acting at the direction or on behalf of the Committee or the
Board, shall not be personally liable for any action or determination taken or made in good faith with respect to the
Plan, and shall, to the extent permitted by law, be fully indemnified and protected by the Company with respect to
any such action or determination.

4. Stock Subject to0 Plan.

(a) Limitation on Overall Number of Shares Subject to Awards. Subject to adjustment as
provided in Section 10(c) hereof, the total number of shares of Stock reserved and available for delivery in
connection with Awards under the Plan shall be the sum of (i) 10,000,000, plus (ii) the number of shares with
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respect to Awards previously granted under the Plan that terminate without being exercised, expire, are forfeited or
canceled, and the number of shares of Stock that are surrendered in payment of any Awards or any tax withholding
with regard thereto. Any shares of Stock delivered under the Plan may consist, in whole or in part, of authorized and
unissued shares or treasury shares. Subject to adjustment as provided in Section 10(c) hereof, in no event shall the
aggregate number of shares of Stock which may be issued pursuant to ISOs exceed 5,000,000 shares.

(b) Application of Limitations. The limitation contained in Section 4(a) shall apply not only
to Awards that are settleable by the delivery of shares of Stock but also to Awards relating to shares of Stock but
settleable only in cash (such as cash-only SARs). The Committee or the Board may adopt reasonable counting
procedures to ensure appropriate counting, avoid double counting (as, for example, in the case of tandem or
substitute awards) and make adjustments if the number of shares of Stock actually delivered differs from the number
of shares previously counted in connection with an Award.

5. Eligibility;, Per-Person Award Limitations. Awards may be granted under the Plan only to
Eligible Persons. In each fiscal year during any part of which the Plan is in effect, an Eligible Person may not be
granted Awards relating to more than 5,000,000 shares of Stock, subject to adjustment as provided in Section 10(c),
under each of Sections 6(b), 6(c), 6(d), 6(e), 6(f), 6(g), 6(h), 8(b) and 8(c). In addition, the maximum amount that
may be earned as an Annual Incentive Award or other cash Award in any fiscal year by any one Participant shall be
$2,000,000, and the maximum amount that may be earned as a Performance Award or other cash Award in respect
of a performance period by any one Participant shall be $5,000,000.

6. Specific Terms of Awards.

(a) General. Awards may be granted on the terms and conditions set forth in this Section 6.
In addition, the Committee or the Board may impose on any Award or the exercise thereof, at the date of grant or
thereafter (subject to Section 10(e)), such additional terms and conditions, not inconsistent with the provisions of the
Plan, as the Committee or the Board shall determine, including terms requiring forfeiture of Awards in the event of
termination of employment by the Participant and terms permitting a Participant to make elections relating to his or
her Award. The Committee or the Board shall retain full power and discretion to accelerate, waive or modify, at any
time, any term or condition of an Award that is not mandatory under the Plan. Except in cases in which the
Committee or the Board is authorized to require other forms of consideration under the Plan, or to the extent other
forms of consideration must be paid to satisfy the requirements of Nevada law, no consideration other than services
may be required for the grant (but not the exercise) of any Award.

(b) Options. The Committee and the Board each is authorized to grant Options to
Participants on the following terms and conditions: '

0] Exercise Price. The exercise price per share of Stock purchasable under an
Option shall be determined by the Committee or the Board, provided that such exercise price shall
not, in the case of Incentive Stock Options, be less than 100% of the Fair Market Value of the
Stock on the date of grant of the Option and shall not, in any event, be less than the par value of a
share of Stock on the date of grant of such Option. If an employee owns or is deemed to own (by
reason of the attribution rules applicable under Section 424(d) of the Code) more than 10% of the
combined voting power of all classes of stock of the Company or any Parent Corporation or
Subsidiary and an Incentive Stock Option is granted to such employee, the option price of such
Incentive Stock Option (to the extent required by the Code at the time of grant) shall be no less
than 110% of the Fair Market Value of the Stock on the date such Incentive Stock Option is
granted. ‘

(i) Time and Method of Exercise. The Committee or the Board shall determine the
time or times at which or the circumstances under which an Option may be exercised in whole or
in part (including based on achievement of performance goals and/or future service requirements),
the time or times at which Options shall cease to be or become exercisable following termination
of employment or upon other conditions, the methods by which such exercise price may be paid or
deemed to be paid (including in the discretion of the Committee or the Board a cashless exercise
procedure), the form of such payment, including, without limitation, cash, Stock, other Awards or
awards granted under other plans of the Company or any subsidiary, or other property (including
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‘ notes or other contractual obligations of Participants to make payment on a deferred basis), and the
; methods by or forms in which Stock will be delivered or deemed to be delivered to Participants.

(iii) 150s. The terms of any [SO granted under the Plan shall comply in all respects
with the provisions of Section 422 of the Code. Anything in the Plan to the contrary
notwithstanding, no term of the Plan relating to ISOs (including any SAR in tandem therewith)

- ; shall be interpreted, amended or altered, nor shall any discretion or authority granted under the
| Plan be exercised, so as to disqualify either the Plan or any ISO under Section 422 of the Code,
unless the Participant has first requested the change that will result in such disqualification. Thus,
if and to the extent required to comply with Section 422 of the Code, Options granted as Incentive
Stock Options shall be subject to the following special terms and conditions:

(A) the Option shall not be exercisable more than ten years after the date
: such Incentive Stock Option is granted; provided, however, that if a Participant owns or is deemed
. i to own (by reason of the attribution rules of Section 424(d) of the Code) more than 10% of the
' | combined voting power of all classes of stock of the Company or any Parent Corporation and the
Incentive Stock Option is granted to such Participant, the term of the Incentive Stock Cption shall
be (to the extent required by the Code at the time of the grant) for no more than five years from the

date of grant; and

(B) The aggregate Fair Market Value (determined as of the date the

Incentive Stock Option is granted) of the shares of stock with respect to which Incentive Stock

‘ Options granted under the Plan and all other option plans of the Company or its Parent

] ! Corporation during any calendar year exercisable for the first time by the Participant during any
calendar year shall not (to the extent required by the Code at the time of the grant) exceed

. . $100,000.

. - (iv) Repurchase Rights. The Committee and the Board shall have the discretion to

] ‘ grant Options which are exercisable for unvested shares of Common Stock. Should the Optionee
- : cease to be employed with or perform services to the Company (or a Parent Corporation or
| Subsidiary) while holding such unvested shares, the Company shall have the right to repurchase,
at the exercise price paid per share, any or all of those unvested shares. The terms upon which
such repurchase right shall be exercisable (including the period and procedure for exercise and the
- Lo appropriate vesting schedule for the purchased shares) shall be established by the Committee or
i . : the Board and set forth in the document evidencing such repurchase right.

‘ (c) Stock Appreciation Rights. The Comnﬁittee and the Board each is authorized to grant
SARs to Participants on the following terms and conditions:

@ Right to Payment. A SAR shall confer on the Participant to whom it is granted a
right to receive, upon exercise thereof, the excess of {A) the Fair Market Value of one share of
stock on the date of exercise (or, in the case of a “Limited SAR” that may be exercised only in the
event of a Change in Control, the Fair Market Value determined by reference to the Change in
Control Price, as defined under Section 9(c) hereof), over (B) the grant price of the SAR as
determined by the Committee or the Board. The grant price of an SAR shall not be less than the
Fair Market Value of a share of Stock on the date of grant except as provided under Section 7(a)
! hereof.

(i) Other Terms. The Committee or the Board shall determine at the date of grant
or thereafter, the time or times at which and the circumstances under which a SAR may be
exercised in whole or in part (including based on achievement of performance goals and/or future
service requirements), the time or times at which SARs shall cease to be or become exercisable
following termination of employment or upon other conditions, the method of exercise, method of
settlement, form of consideration payable in settlement, method by or forms in which Stock will
be delivered or deemed to be delivered to Participants, whether or not a SAR shall be in tandem or
in combination with any other Award, and any other terms and conditions of any SAR. Limited
SARs that may only be exercised in connection with a Change in Control or other event as
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specified by the Committee or the Board, may be granted on such terms, not inconsistent with this

Section 6(¢), as the Committee or the Board may determine. SARs and Limited SARs may be
either freestanding or in tandem with other Awards.

(d) Restricted Stock. The Committee and the Board each is authorized to grant Restricted
Stock to Participants on the following terms and conditions:

0] Grant and Restrictions. Restricted Stock shall be subject to such restrictions on
transferability, risk of forfeiture and other restrictions, if any, as the Committee or the Board may
impose, which restrictions may lapse separately or in combination at such times, under such
circumstances (including based on achievement of performance goals and/or future service
requirements), in such installments or otherwise, as the Committee or the Board may determine at
the date of grant or thereafter. Except to the extent restricted under the terms of the Plan and any
Award agreement relating to the Restricted Stock, a Participant granted Restricted Stock shall
have all of the rights of a'stockholder, including the right to vote the Restricted Stock and the right
to receive dividends thereon (subject to any mandatory reinvestment or other requirement imposed
by the Committee or the Board). During the restricted period applicable to the Restricted Stock,
subject to Section 10(b) below, the Restricted Stock may not be sold, transferred, pledged,
hypothecated, margined or otherwise encumbered by the Participant.

(i1} Forfeiture. Except as otherwise determined by the Committee or the Board at
the time of the Award, upon termination of a Participant’s employment during the applicable
restriction period, the Participant’s Restricted Stock that is at that time subject to restrictions shall
be forfeited and reacquired by the Company; provided that the Committee or the Board may
provide, by rule or regulation or in any Award agreement, or may determine in any individual
case, that restrictions or forfeiture conditions relating to Restricted Stock shall be waived in whole
or in part in the event of terminations resulting from specified causes, and the Committee or the
Board may in other cases waive in whole or in part the forfeiture of Restricted Stock.

(iit) Certificates for Stock. Restricted Stock granted under the Plan may be
evidenced in such manner as the Committee or the Board shall determine. If certificates
representing Restricted Stock are registered in the name of the Participant, the Committee or the
Board may require that such certificates bear an appropriate legend referring to the terms,
conditions and restrictions applicable to such Restricted Stock, that the Company retain physical
possession of the certificates, and that the Participant deliver a stock power to the Company,
endorsed in blank, relating to the Restricted Stock.

(iv) Dividends and Splits. As a condition to the grant of an Award of Restricted
Stock, the Committee or the Board may require that any cash dividends paid on a share of
Restricted Stock be automatically reinvested in additional shares of Restriqted Stock or applied to
the purchase of additional Awards under the Plan. Unless otherwise determined by the Committee
or the Board, Stock distributed in connection with a Stock split or Stock dividend, and other
property distributed as a dividend, shall be subject to restrictions and a risk of forfeiture to the
same extent as the Restricted Stock with respect to which such Stock or other property has been
distributed.

(e) Deferred Stock. The Committee and the Board each is authorized to grant Deferred
Stock to Participants, which are rights to receive Stock, cash, or a combination thereof at the end of a specified
deferral period, subject to the following terms and conditions:

i) Award and Restrictions. Satisfaction of an Award of Deferred Stock shall occur
upon expiration of the deferral period specified for such Deferred Stock by the Committee or the
Board (or, if permitted by the Committee or the Board, as elected by the Participant). In addition,
Deferred Stock shall be subject to such restrictions (which may include a risk of forfeiture) as the
Committee or the Board may impose, if any, which restrictions may lapse at the expiration of the
deferral period or at earlier specified times (including based on achievement of performance goals
and/or future service requirements), separately or in combination, in installments or otherwise, as
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the Committee or the Board may determine. Deferred Stock may be satisfied by delivery of Stock,
cash equal to the Fair Market Value of the specified number of shares of Stock covered by the
Deferred Stock, or a combination thereof, as determined by the Committee or the Board at the date
of grant or thereafter. Prior to satisfaction of an Award of Deferred Stock, an Award of Deferred
Stock carries no voting or dividend or other rights associated with share ownership.

(i) Forfeiture. Except as otherwise determined by the Committee or the Board,
upon termination of a Participant’s employment during the applicable deferral period thereof to
which forfeiture conditions apply (as provided in the Award agreement evidencing the Deferred
Stock), the Participant’s Deferred Stock that is at that time subject to deferral (other than a deferral
at the election of the Participant) shall be forfeited; provided that the Committee or the Board may
provide, by rule or regulation or in any Award agreement, or may determine in any individual
case, that restrictions or forfeiture conditions relating to Deferred Stock shall be waived in whole
or in part in the event of terminations resulting from specified causes, and the Committee or the
Board may in other cases waive in whole or in part the forfeiture of Deferred Stock.

(i) Dividend Equivalents, Unless otherwise determined by the Committee or the
Board at date of grant, Dividend Equivalents on the specified number of shares of Stock covered
by an Award of Deferred Stock shall be either (A) paid with respect to such Deferred Stock at the
dividend payment date in cash or in shares of unrestricted Stock having a Fair Market Value equal
to the amount of such dividends, or (B) deferred with respect to such Deferred Stock and the
amount or value thereof automatically deemed reinvested in additional Deferred Stock, other
Awards or other investment vehicles, as the Committee or the Board shall determine or permit the
Participant to elect. ‘

® Bonus Stock and Awards in Lieu of Obligations. The Committee and the Board each is
authorized to grant Stock as a bonus, or to grant Stock or other Awards in lieu of Company obligations to pay cash
or deliver other property under the Plan or under other plans or compensatory arrangements, provided that, in the
case of Participants subject to Section 16 of the Exchange Act, the amount of such grants remains within the
discretion of the Committee to the extent necessary to ensure that acquisitions of Stock or other Awards are exempt
from liability under Section 16(b) of the Exchange Act. Stock or Awards granted hereunder shall be subject to such
other terms as shall be determined by the Committee or the Board.

: {g) Dividend Equivalents. The Committee and the Board each is authorized to grant
Dividend Equivalents to a Participant entitling the Participant to receive cash, Stock, other Awards, or other property
equal in value to dividends paid with respect to a specified number of shares of Stock, or other periodic payments.
Dividend Equivalents may be awarded on a freestanding basis or in connection with another Award. The Committee
or the Board may provide that Dividend Equivalents shall be paid or distributed when accrued or shall be deemed to
have been reinvested in additional Stock, Awards, or other investment vehicles, and subject to such restrictions on
transferability and risks of forfeiture, as the Committee or the Board may specify.

(h) Other Stock-Based Awards. The Committee and the Board each is authorized, subject to
11m1tat10ns under applicable law, to grant to Participants such other Awards that may be denominated or payable in,
valued in whole or in part by reference to, or otherwise based on, or related to, Stock, as deemed by the Committee
or the Board to be consistent with the purposes of the Plan, including, without limitation, convertible or
exchangeable debt securities, other rights convertible or exchangeable into Stock, purchase rights for Stock, Awards
with value and payment contingent upon performance of the Company or any other factors designated by the
Committee or the Board, and Awards valued by reference to the book value of Stock or the value of securities of or
the performance of specified subsidiaries or business units. The Committee or the Board shall determine the terms
and conditions of such Awards. Stock delivered pursuant to an Award in the nature of a purchase right granted under
this Section 6(h) shall be purchased for such consideration (including without limitation loans from the Company or
a Parent Corporation or a Subsidiary), paid for at such times, by such methods, and in such forms, including, without
limitation, cash, Stock, other Awards or other property, as the Committee or the Board shall determine. The
Committee and the Board shall have the discretion to grant such other Awards which are exercisable for unvested
shares of Common Stock. Should the Optionee cease to be employed with or perform services to the Company (or a
Parent Corporation or Subsidiary) while holding such unvested shares, the Company shall have the right to
repurchase, at the exercise price paid per share, any or all of those unvested shares. The terms upon which such
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repurchase right shall be exercisable (including the period and procedure for exercise and the appropriate vesting
schedule for the purchased shares) shall be established by the Committee or the Board and set forth in the document
evidencing such repurchase right. Cash awards, as an element of or supplement to any other Award under the Plan,
may also be granted pursuant to this Section 6(h).

7. Certain Provisions Applicable to Awards.

(a) Stand-Alone, Additional, Tandem, and Substitute Awards. Awards granted under the
Plan may, in the discretion of the Committee or the Board, be granted either alone or in addition to, in tandem with,
or in substitution or exchange for, any other Award or any award granted under another plan of the Company, any
subsidiary, or any business entity to be acquired by the Company or a subsidiary, or any other right of a Participant
to receive payment from the Company or any subsidiary. Such additional, tandem, and substitute or exchange
Awards may be granted at any time. If an Award is granted in substitution or exchange for another Award or award,
the Committee or'the Board shall require the surrender of such other Award or award in consideration for the grant
of the new Award. In addition, Awards may be granted in lieu of cash compensation, including in lieu of cash
amounts payable under other plans of the Company or any subsidiary, in which the value of Stock subject to the
Award is equivalent in value to the cash compensation (for example, Deferred Stock or Restricted Stock), or in
which the exercise price, grant price or purchase price of the Award in the nature of a right that may be exercised is
equal to the Fair Market Value of the underlying Stock minus the value of the cash compensation surrendered (for
example, Options granted with an exercise price “discounted” by the amount of the cash compensation surrendered).

(b) Term of Awards. The term of each Award shall be for such period as may be determined

by the Committee or the Board; provided that in no event shall the term of any Option or SAR exceed a period of ten
years (or such shorter term as may be required in respect of an ISO under Section 422 of the Code).

(c) Form and Timing of Payment Under Awards; Deferrals. Subject to the terms of the Plan
and any applicable Award agreement, payments to be made by the Company or a subsidiary upon the exercise of an
Option or other Award or settlement of an Award may be made in such forms as the Committee or the Board shall
determine, including, without limitation, cash, other Awards or other property, and may be made in a single payment
or transfer, in installments, or on a deferred basis. The settlement of any Award may be accelerated, and cash paid in
lieu of Stock in connection with such settlement, in the discretion of the Committee or the Board or upon occurrence
of one or more specified events (in addition to a Change in Control). Installment or deferred payments may be
required by the Committee or the Board (subject to Section 10(e) of the Plan) or permitted at the election of the
Participant on terms and conditions established by the Committee or the Board. Payments may include, without
limitation, provisions for the payment or crediting of a reasonable interest rate on installment or deferred payments
or the grant or crediting of Dividend Equivalents or other amounts in respect of installment or deferred payments
denominated in Stock.

(d) Exemptions from Section 16(b) Liability. 1f and to the extent that the Company is or
becomes a Publicly Held Corporation, it is the intent of the Company that this Plan comply in all respects with
applicable provisions of Rule 16b-3 or Rule 16a-1(c)(3) to the extent necessary to ensure that neither the grant of
any Awards to nor other transaction by a Participant who is subject to Section 16 of the Exchange Act is subject to
liability under Section 16(b) thereof (except for transactions acknowledged in writing to be non-exempt by such
Participant). Accordingly, if any provision of this Plan or any Award agreement does not comply with the
requirements of Rule 16b-3 or Rule 16a-1(c)(3) as then applicable to any such transaction, such provision will be
construed or deemed amended to the extent necessary to conform to the applicable requirements of Rule 16b-3 or
Rule 16a-1(c)(3) so that such Participant shall avoid liability under Section 16(b). In addition, the purchase price of
any Award conferring a right to purchase Stock shall be not less than any specified percentage of the Fair Market
Value of Stock at the date of grant of the Award then required in order to comply with Rule 16b-3.

8. Performance and Annual Incentive Awards.

(a) Performance Conditions. The right of a Participant to exercise or receive a grant or
settlement of any Award, and the timing thereof, may be subject to such performance conditions as may be specified
by the Committee or the Board. The Committee or the Board may use such business criteria and other measures of
performance as it may deem appropriate in establishing any performance conditions, and may exercise its discretion
to reduce the amounts payable under any Award subject to performance conditions, except as limited under Sections
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8(b) and 8(c) hereof in the case of a Performance Award or Annual Incentive Award intended to qualify under Code
Section 16_2(m). At such times as the Company is a Publicly Held Corporation, if and to the extent required under
Code Section 162{m), any power or authority relating to a Performance Award or Annual Incentive Award intended
to qualify under Code Section 162(m), shall be exercised by the Committee and not the Board.

: ) Performance Awards Granted to Designated Covered Employees. 1f and to the extent
that the Committee determines that a Performance Award to be granted to an Eligible Person who is designated by
the Committee as likely to be a Covered Employee should qualify as “performance-based compensation” for
purposes of Code Section 162(m), the grant, exercise and/or settlement of such Performance Award shall be
- contingent-upon achievement of preestablished performance goals and other terms set forth in this Section 8(b).

‘

® Performance Goals Generally. The performance goals for such Performance
Awards shall consist of one or more business criteria and a targeted level or levels of performance
with respect to each of such criteria, as specified by the Committee consistent with this Section
8(b). Performance goals shall be objective and shall otherwise meet the requirements of Code
Section 162(m) and regulations thereunder including the requirement that the level or levels of
performance targeted by the Committee result in the achievement of performance goals being
“substantially uncertain.” The Committee may determine that such Performance Awards shall be
granted, exercised and/or settled upon achievement of any one performance goal or that two or
more of the performance goals must be achieved as a condition to grant, exercise and/or settlement
of such Performance Awards. Performance goals may differ for Performance Awards granted to
any one Participant or to different Participants.

- » : (i) Business Criteria. One or more of the following business criteria for the
s : Company, on a consolidated basis, and/or specified subsidiaries or business units of the Company
, (except with respect to the total stockholder return and earnings per share criteria), shall be used
: exclusively by the Committee in establishing performance goals for such Performance Awards: (1)
I ; total stockholder return; (2) such total stockholder return as compared to total return (on a
comparable basis) of a publicly available index such as, but not limited to, the Standard & Poor’s
500 Stock Index or the S&P Specialty Retailer Index; (3) net income; (4) pretax earnings; (5)
- oo earnings before interest expense, taxes, depreciation and amortization; (6) pretax operating
— 3 earnings after interest expense and before bonuses, service fees, and extraordinary or special |
] o ; items; (7) operating margin; (8) earnings per share; (9) return on equity; (10) return on capital, -

- 1 (11) return on investment; (12) operating earnings; {13) working capital or inventory; and (14)

" ratio of debt to stockholders’ equity. One or'more of the foregoing business criteria shall also be

exclusively used in establishing performance goals for Annual Incentive Awards granted to a

Covered Employee under Section 8(c) hereof that are intended to qualify as “performanced-based

compensation under Code Section 162(m).

‘ (iii) Performance Period; Timing For Establishing Performance Goals.
- ' .. - Achievement of performance goals in respect of such Performance Awards shall be measured over
7 ;. aperformance period of up to ten years, as specified by the Committee. Performance goals shall
‘ be established not later than 90 days after the beginning of any performance period applicable to
such Performance Awards, or at such other date as may be required or permitted for
“performance-based compensation” under Code Section 162(m).

- : (iv) - “Performance Award Pool. The Committee may establish a Performance Award
. pool, which shall be an unfunded pool, for purposes of measuring Company performance in
connection with Performance Awards. The amount of such Performance Award pool shall be
based upon the achievement of a performance goal or goals based on one or more of the business
criteria set forth in Section 8(b)(ii) hereof during the given performance period, as specified by the
Committee in accordance with Section 8(b)(iii) hereof. The Committee may specify the amount of
the Performance Award pool as a percentage of any of such business criteria, a percentage thereof
in excess of a threshold amount, or as another amount which need not bear a strictly mathematical
relationship to such business criteria.
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v) Settlement of Performance Awards; Other Terms.  Settlement of such
Performance Awards shall be in cash, Stock, other Awards or other property, in the discretion of
the Committee. The Committee may, in its discretion, reduce the amount of a settlement otherwise
to be made in connection with such Performance Awards. The Committee shall specify the
circumstances in which such Performance Awards shall be paid or forfeited in the event of
termination of employment by the Participant prior to the end of a performance period or
settlement of Performance Awards.

(c) Annual Incentive Awards Granted to Designated Covered Employees. The Committee
may, within its discretion, grant one or more Annual Incentive Awards to any Eligible Person, subject to the terms
and conditions set forth in this Section 8(c).

(1) Annual Incentive Award Pool. The Committee may establish an Annual
Incentive Award pool, which shall be an unfunded pool, for purposes of measuring Company
performance in connection with Annual Incentive Awards. In the case of Annual Incentive
Awards intended to qualify as “performance-based compensation” for purposes of Code Section
162(m), the amount of such Annual Incentive Award pool shall be based upon the achievement of
a performance goal or goals based on one or more of the business criteria set forth in Section
8(b)(ii) hereof during the given performance period, as specified by the Committee in accordance
with Section 8(b)(iii) hereof. The Committee may specify the amount of the Annual Incentive
Award pool as a percentage of any such business criteria, a percentage thereof in excess of a
threshold amount, or as another amount which need not bear a strictly mathematical relationship to
such business criteria.

(i) Potential Annual Incentive Awards. Not later than the end of the 90th day of
each fiscal year, or at such other date as may be required or permitted in the case of Awards
intended to be “performance-based compensation” under Code Section 162(m), the Committee
shall determine the Eligible Persons who will potentially receive Annual Incentive Awards, and
the amounts potentially payable thereunder, for that fiscal year, either out of an Annual Incentive
Award pool established by such date under Section 8(c)(i) hereof or as individual Annual
Incentive Awards. In the case of individual Annual Incentive Awards intended to qualify under
Code Section 162(m), the amount potentially payable shall be based upon the achievement of a
performance goal or goals based on one or more of the business criteria set forth in Section 8(b)(ii)
hereof in the given performance year, as specified by the Committee; in other cases, such amount
shall be based on such criteria as shall be established by the Committee. In all cases, the maximum
Annual Incentive Award of any Participant shall be subject to the limitation set forth in Section 5
hereof.

(iii) Payout of Annual Incentive Awards. After the end of each fiscal year, the
Committee shall determine the amount, if any, of (A) the Annual Incentive Award pool, and the
maximum amount of potential Annual Incentive Award payable to each Participant in the Annual
Incentive Award pool, or (B) the amount of potential Annual Incentive Award otherwise payable
to each Participant. The Committee may, in its discretion, determine that the amount payable to
any Participant as an Annual Incentive Award shall be reduced from the amount of his or her
potential Annual Incentive Award, including a determination to make no Award whatsoever. The
Committee shall specify the circumstances in which an Annual Incentive Award shall be paid or
forfeited in the event of termination of employment by the Participant prior to the end of a fiscal
year or settlement of such Annual Incentive Award.

(d) Written Determinations. All determinations by the Committee as to the establishment of
performance goals, the amount of any Performance Award pool or potential individual Performance Awards and as
to the achievement of performance goals relating to Performance Awards under Section 8(b), and the amount of any
Annual Incentive Award pool or potential individual Annual Incentive Awards and the amount of final Annual
Incentive Awards under Section 8(c), shall be made in writing in the case of any Award intended to qualify under
Code Section 162(m). The Committee may not delegate any responsibility relating to such Performance Awards or
Annual Incentive Awards if and to the extent required to comply with Code Section 162(m).
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‘ (e) Status of Section 8(b) and Section 8(c) Awards under Code Section 162(m). It is the
intent of the Company that Performance Awards and Annual Incentive Awards under Section 8(b) and 8(c) hereof
granted to persons who are designated by the Committee as likely to be Covered Employees within the meaning of
Code Section 162(m) and regulations thereunder shall, if so designated by the Committee, constitute “qualified
performance-based compensation” within the meaning of Code Section 162(m) and regulations thereunder.
Accordingly, the terms of Sections 8(b), (c), (d) and (e), including the definitions of Covered Employee and other
terms used therein, shall be interpreted in a manner consistent with Code Section 162(m) and regulations thereunder.
The foregoing notwithstanding, because the Committee cannot determine with certainty whether a given Participant
will be a ' Covered Employee with respect to a fiscal year that has not yet been completed, the term Covered
Employee as used herein shall mean only a person designated by the Committee, at the time of grant of Performance
Awards or an Annual Incentive Award, as likely to be a Covered Employee with respect to that fiscal year. If any
provision of the Plan or any agreement relating to such Performance Awards or Annual Incentive Awards does not
comply or is inconsistent with the requirements of Code Section 162(m) or regulations thereunder, such provision
shall be construed or deemed amended to the extent necessary to conform to such requirements.

9. Change in Control.

(a) Effect of “Change in Control.” If and to the extent provided in the Award, in the event
ofa “Change in Control,” as defined in Section 9(b):

@ The Committee may, within its discretion, accelerate the vesting and
exercisability of any Award carrying a right to exercise that was not previously vested and
exercisable as of the time of the Change in Control, subject to applicable restrictions set forth in
Section 10(a) hereof,

(ii) The Committee may, within its discretion, accelerate the exercisability of any
limited SARs (and other SARs if so provided by their terms) and provide for the settlement of
such SARs for amounts, in cash, determined by reference to the Change in Control Price;

(1ii) The Committee may, within its discretion, lapse the restrictions, deferral of
settlement, and forfeiture conditions applicable to any other Award granted under the Plan and
such Awards may be deemed fully vested as of the time of the Change in Control, except to the
extent of any waiver by the Participant and subject to applicable restrictions set forth in Section
10(a) hereof; and

(iv) With respect to any such outstanding Award subject to achievement of
| performance goals and conditions under the Plan, the Committee may, within its discretion, deem
‘ such performance goals and other conditions as having been met as of the date of the Change in
| Control.

‘ (b) Definition of “Change in Control.” A “Change in Control” shall be deemed to have
occurred upon:

0] Approval by the shareholders of the Company of a reorganization, merger,
consolidation or other form of corporate transaction or series of transactions, in each case, with
respect to which persons who were the shareholders of the Company immediately prior to such
reorganization, merger or consolidation or other transaction do not, immediately thereafter, own
more than 50% of the combined voting power entitled to vote generally in the election of directors
of the reorganized, merged or consolidated company’s then outstanding voting securities, or a
liquidation or dissolution of the Company or the sale of all or substantially all of the assets of the
Company (unless such reorganization, merger, consolidation or other corporate transaction,
liquidation, dissolution or sale (any such event being referred to as a “Corporate Transaction”) is
subsequently abandoned);

(i1} Individuals who, as of the date on which the Award is granted, constitute the
Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board,
provided that any person becoming a director subsequent to the date on which the Award was
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granted whose election, or nomination for election by the Company’s shareholders, was approved
by a vote of at least a majority of the directors then comprising the Incumbent Board (other than
an election or nomination of an individual whose initial assumption of office is in connection with
an actual or threatened election contest relating to the election of the Directors of the Company, as
such terms are used in Rule 14a-1 of Regulation 14A promulgated under the Securities Exchange
Act) shall be, for purposes of this Agreement, considered as though such person were a member of
the Incumbent Board; or

(1i1) the acquisition (other than from the Company) by any person, entity or “group”,

within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act, of more than
50% of either the then outstanding shares of the Company’s Common Stock or the combined
voting power of the Company’s then outstanding voting securities entitled to vote generally in the
election of directors (hereinafter referred to as the ownership of a “Controlling Interest”)
excluding, for this purpose, any acquisitions by (1) the Company or its Subsidiaries, (2) any
person, entity or “group” that as of the date on which the Award is granted owns beneficial
ownership (within the meaning of Rule 13d-3 promulgated under the Securities Exchange Act) of
a Controlling Interest or (3) any employee benefit plan of the Company or its Subsidiaries.
(c) Definition of “Change in Control Price.” The “Change in Control Price” means an
amount in cash equal to the higher of (i) the amount of cash and fair market value of property that is the highest
price per share paid (including extraordinary dividends) in any Corporate Transaction triggering the Change in
Control under Section 9(b)(i) hereof or any liquidation of shares following a sale of substantially all of the assets of
the Company, or (ii) the highest Fair Market Value per share at any time during the 60-day period preceding and the
60-day period following the Change in Control.

10. General Provisions.

(a) Compliance With Legal and Other Requirements. The Company may, to the extent
deemed necessary or advisable by the Committee or the Board, postpone the issuance or delivery of Stock or
payment of other benefits under any Award until completion of such registration or qualification of such Stock or
other required action under any federal or state law, rule or regulation, listing or other required action with respect to
any stock exchange or automated quotation system upon which the Stock or other Company securities are listed or
quoted, or compliance with any other obligation of the Company, as the Committee or the Board, may consider
appropriate, and may require any Participant to make such representations, furnish such information and comply
with or be subject to such other conditions as it may consider appropriate in connection with the issuance or delivery
of Stock or payment of other benefits in compliance with applicable laws, rules, and regulations, listing
requirements, or other obligations. The foregoing notwithstanding, in connection with a Change in Control, the
Company shall take or cause to be taken no action, and shall undertake or permit to arise no legal or contractual
obligation, that results or would result in any postponement of the issuance or delivery of Stock or payment of
benefits under any Award or the imposition of any other conditions on such issuance, delivery or payment, to the
extent that such postponement or other condition would represent a greater burden on a Participant than existed on
the 90th day preceding the Change in Control.

() Limits on Transferability, Beneficiaries. No Award or other right or interest of a
Participant under the Plan, including any Award or right which constitutes a derivative security as generally defined
in Rule 16al(c) under the Exchange Act, shall be pledged, hypothecated or otherwise encumbered or subject to any
lien, obligation or liability of such Participant to any party (other than the Company or a Subsidiary), or assigned or
transferred by such Participant otherwise than by will or the laws of descent and distribution or to a Beneficiary
upon the death of a Participant, and such Awards or rights that may be exercisable shall be exercised during the
lifetime of the Participant only by the Participant or his or her guardian or legal representative, except that Awards
and other rights (other than ISOs and SARs in tandem therewith) may be transferred to one or more Beneficiaries or
other transferees during the lifetime of the Participant, and may be exercised by such transferees in accordance with
the terms of such Award, but only if and to the extent such transfers and exercises are permitted by the Committee
or the Board pursuant to the express terms of an Award agreement (subject to any terms and conditions which the
Committee or the Board may impose thereon, and further subject to any prohibitions or restrictions on such transfers
pursuant to Rule 16b-3). A Beneficiary, transferee, or other person claiming any rights under the Plan from or
through any Participant shall be subject to all terms and conditions of the Plan and any Award agreement applicable
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to such Participant, except as otherwise determined by the Committee or the Board, and to any additional terms and
conditions deemed necessary or appropriate by the Committee or the Board.

() Adjustments.

(1) Adjustments to Awards. In the event that any dividend or other distribution
(whether in the form of cash, Stock, or other property), recapitalization, forward or reverse split,
reorganization, merger, consolidation, spin-off, combination, repurchase, share exchange,
liquidation, dissolution or other similar corporate transaction or event affects the Stock and/or
such other securities of the Company or any other issuer such that a substitution, exchange, or
adjustment is determined by the Committee or the Board to be appropriate, then the Committee or
the Board shall, in such manner as it may deem equitable, substitute, exchange or adjust any or all
of (A) the number and kind of shares of Stock which may be delivered in connection with Awards
granted thereafter, (B) the number and kind of shares of Stock by which annual per-person Award
limitations are measured under Section 5 hereof, (C) the number and kind of shares of Stock
subject to or deliverable in respect of outstanding Awards, (D} the exercise price, grant price or
purchase price relating to any Award and/or make provision for payment of cash or other property
in respect of any outstanding Award, and (E) any other aspect of any Award that the Committee or
Board determines to be appropriate.

: } () Adjustments in Case of Certain Corporate Transactions. In the event of a
] : proposed sale of all or substantially all of the Company’s assets or any reorganization, merger,
consolidation, or other form of corporate transaction in which the Company does not survive, or in
which the shares of Stock are exchanged for or converted into securities issued by another entity,
then the successor or acquiring entity or an affiliate thereof may, with the consent of the
! Committee or the Board, assume each outstanding Option or substitute an equivalent option or
] ; right. If the successor or acquiring entity or ap affiliate thereof, does not cause such an

‘ assumption or substitution, then each Option shall terminate upon the consummation of sale,

) merger, consolidation, or other corporate transaction. The Committee or the Board shall give
e 3 written notice of any proposed transaction referred to in this Section 10(c)(i1) a reasonable period
of time prior to the closing date for such transaction (which notice may be given either before or
after the approval of such transaction), in order that Optionees may have a reasonable period of
time prior to the closing date of such transaction within which to exercise any Options that are
then exercisable (including any Options that may become exercisable upon the closing date of
] such transaction). An Optionee may condition his exercise of any Option upon the consummation
i of the transaction.

(it} Other Adjustments. In addition, the Committee (and the Board if and only to the
extent such authority is not required to be exercised by the Committee to comply with Code
Section 162(m)) is authorized to make adjustments in the terms and conditions of, and the criteria
] ‘ included in, Awards (including Performance Awards and performance goals, and Annual .
Incentive Awards and any Annual Incentive Award pool or performance goals relating thereto) in .
recognition of unusual or nonrecurring events (including, without limitation, acquisitions and ‘
dispositions of businesses and assets) affecting the Company, any Related Entity or any business
unit, or the financial statements of the Company or any Related Entity, or in response to changes
in applicable laws, regulations, accounting principles, tax rates and regulations or business
conditions or in view of the Committee's assessment of the business strategy of the Company, any
Related Entity or business unit thereof, performance of comparable organizations, economic and
) business conditions, personal performance of a Participant, and any other circumstances deemed
B relevant; provided that no such adjustment shall be authorized or made if and to the extent that
/ such authority or the making of such adjustment would cause Options, Stock Appreciation Rights,
Performance Awards granted under Section 8(b) hereof or Annual Incentive Awards granted under
Section 8(c) hereof to Participants designated by the Committee as Covered Employees and
intended to qualify as “performance-based compensation” under Code Section 162(m) and the
regulations thereunder to otherwise fail to qualify as “performance-based compensation” under
Code Section 162(m) and regulations thereunder.
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(d) Taxes. The Company and any Subsidiary is authorized to withhold from any Award
granted, any payment relating to an Award under the Plan, including from a distribution of Stock, or any payroll or
other payment to a Participant, amounts of withholding and other taxes due or potentially payable in connection with
any transaction involving an Award, and to take such other action as the Committee or the Board may deem
advisable to enable the Company and Participants to satisfy obligations for the payment of withholding taxes and
other tax obligations relating to any Award. This authority shall include authority to withhold or receive Stock or
other property and to make cash payments in respect thereof in satisfaction of a Participant’s tax obligations, either
on a mandatory or elective basis in the discretion of the Committee.

(e) Changes to the Plan and Awards. The Board may amend, alter, suspend, discontinue or
terminate the Plan, or the Committee’s authority to grant Awards under the Plan, without the consent of stockholders
or Participants, except that any amendment or alteration to the Plan shall be subject to the approval of the
Company’s stockholders not later than the annual meeting next following such Board action if such stockholder
approval is required by any federal or state law or regulation (including, without limitation, Rule 16b-3 or Code
Section 162(m)) or the rules of any stock exchange or automated quotation system on which the Stock may then be
listed or quoted, and the Board may otherwise, in its discretion, determine to submit other such changes to the Plan
to stockholders for approval; provided that, without the consent of an affected Participant, no such Board action may
materially and adversely affect the rights of such Participant under any previously granted and outstanding Award.
The Committee or the Board may waive any conditions or rights under, or amend, alter, suspend, discontinue or
terminate any Award theretofore granted and any Award agreement relating thereto, except as otherwise provided in
the Plan; provided that, without the consent of an affected Participant, no such Committee or the Board action may
materially and adversely affect the rights of such Participant under such Award. Notwithstanding anything in the
Plan to the contrary, if any right under this Plan would cause a transaction to be ineligible for pooling of interest
accounting that would, but for the right hereunder, be eligible for such accounting treatment, the Committee or the
Board may modify or adjust the right so that pooling of interest accounting shall be available, including the
substitution of Stock having a Fair Market Value equal to the cash otherwise payable hereunder for the right which
caused the transaction to be ineligible for pooling of interest accounting.

(D Limitation on Rights Conferred Under Plan. Neither the Plan nor any action taken
hereunder shall be construed as (1) giving any Eligible Person or Participant the right to continue as an Eligible
Person or Participant or in the employ of the Company or a Subsidiary; (ii) interfering in any way with the right of
the Company or a Subsidiary to terminate any Eligible Person’s or Participant’s employment at any time, (iii) giving
an Eligible Person or Participant any claim to be granted any Award under the Plan or to be treated uniformly with
other Participants and employees, or (iv) conferring on a Participant any of the rights of a stockholder of the
Company unless and until the Participant is duly issued or transferred shares of Stock in accordance with the terms
of an Award.

(2) Unfunded Status of Awards; Creation of Trusts. The Plan is intended to constitute an
“unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made to a
Participant or obligation to deliver Stock pursuant to an Award, nothing contained in the Plan or any Award shall
give any such Participant any rights that are greater than those of a general creditor of the Company; provided that
the Committee may authorize the creation of trusts and deposit therein cash, Stock, other Awards or other property,
or make other arrangements to meet the Company’s obligations under the Plan. Such trusts or other arrangements
shall be consistent with the “unfunded” status of the Plan unless the Committee otherwise determines with the
consent of each affected Participant. The trustee of such trusts may be authorized to dispose of trust assets and
reinvest the proceeds in alternative investments, subject to such terms and conditions as the Committee or the Board
may specify and in accordance with applicable law.

(h) Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor its
submission to the stockholders of the Company for approval shall be construed as creating any limitations on the
power of the Board or a committee thereof to adopt such other incentive arrangements as it may deem desirable
including incentive arrangements and awards which do not qualify under Code Section 162(m).

M) Payments in the Event of Forfeitures; Fractional Shares. Unless otherwise determined
by the Committee or the Board, in the event of a forfeiture of an Award with respect to which a Participant paid cash
or other consideration, the Participant shall be repaid the amount of such cash or other consideration. No fractional
shares of Stock shall be issued or delivered pursuant to the Plan or any Award. The Committee or the Board shall
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determiné: whether cash, other Awards or other property shall be issued or paid in lieu of such fractional shares or
whether such fractional shares or any rights thereto shall be forfeited or otherwise eliminated.

G) - Governing Law. The validity, construction and effect of the Plan, any rules and
regulationis under the Plan, and any Award agreement shall be determined in accordance with the laws of the State
of Arizona without giving effect to principles of conflicts of laws, and applicable federal law.

(3] Plan Effective Date and Stockholder Approval; Termination of Plan. The Plan shall
become effectlve on the Effective Date, subject to subsequent approval within 12 months of its adoption by the
Board by stockholders of the Company eligible to vote in the election of directors, by a vote sufficient to meet the
requirements of Code Sections 162(m) (if applicable) and 422, Rule 16b-3 under the Exchange Act (if applicable),
applicable NASDAQ requirements, and other laws, regulations, and obligations of the Company applicable to the
Plan. Awards may be granted subject to stockholder approval, but may not be exercised or otherwise settled in the
event stockholder approval is not obtained. The Plan shall terminate at such time as no shares of Common Stock
remain available for issuance under the Plan and the Company has no further rights or obligations with respect to
outstanding Awards under the Plan.
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Statement Regarding Forward-Looking Statements

The statements contained in this Report on Form 10-KSB that are not purely historical are forward-looking
Statements within the meaning of Section 274 of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934, including statements regarding our "expectations,” "anticipation,” "intentions," "beliefs," or
"strategies” regarding the future. The managed services and communications industry in general and the managed
network solutions industry in particular are in a state of significant change. This makes us susceptible to various
factors that may affect future results such as the following: dependence on key customers, risks related to our
technology becoming obsolete; no assurance of successful integration and operation of acquired service providers;
growth strategy and difficulty in generating growth, revenue mix; dependence on certain business relationships;
risks related to intangible assets, high utilization of services by customers under fixed rate service arrangements;
competitive market forces, fluctuation in quarterly results; volatility of stock price; and dependence on key
personnel. It is important to note that our actual results could differ materially from those in the forward-looking
statements. Among the factors that could cause actual results to differ materially are the factors discussed in Item 1,
"Special Considerations."




PART I

ITEM 1. DESCRIPTION OF BUSINESS

General

We are a leading Internet Java software developer and Vertical Service Provider, or VSP, specializing in
the collection, aggregation, and delivery of both delayed and real-time financial data and complementary content via
the Internet. We develop and license unique web-based software modules that deliver cost effective, visually
appealing, and dynamic content to web sites of brokerage firms, financial institutions, and Fortune 500 companies.

Our unique product capabilities provide a competitive advantage to Internet sites by offering a cost
effective and simple alternative to the complex and expensive data feed model employed by most web sites today.

The modules are lightweight, reliable, and easy to install, require fewer content updates and data feeds, and
have fewer maintenance issues. They are highly customizable, allowing for seamless integration into a customer's
web page. To add a module to a web site, a webmaster simply copies and pastes one line of our code to the desired
web page.

Our new QuoteStream™ product line is comprised of three products {(QuoteStream Lite, QuoteStream, and
QuoteStream Pro), all based on the company’s revolutionary, proprietary Java Applet that delivers a broad range of
value-added financial information and services, such as market indices, stock watch lists, charts, delayed and real-
time streaming (dynamically updated) content in a small (under 100k} web delivered micro-application that requires
no downloads or user-resident software, and resides on the user’s computer desktop.

We have designed our QuoteStream products specifically for private branding by brokerage, banking, and
web portal companies (“Corporate Partners™), and to meet the needs of their customers. QuoteStream enables a
Corporate Partner to complement their existing product offering, differentiate themselves from their competition,
and generate potentially substantial incremental revenue. This comprehensive micro-application, allows Corporate
Partners to offer their own private branded QuoteStream Lite product at no cost to the Partner Company and no cost
to their customer. In addition, Partners can offer and up-sell the enhanced QuoteStream and QuoteStream Pro
products.

We maintain our executive offices at 14500 Northsight Boulevard, Suite 329, Scottsdale, Arizona 85260,

and our telephone number is (480) 905-7311. All references to our business operations in this Report include the
operations of QuoteMedia.com, Inc. and our operating divisions.

Strategy

Our business strategy is to utilize a multi-level approach to generate revenues. The first of these strategies
includes engaging in the on-line financial services market by focusing on private labeling our turnkey Internet
streaming stock quote products for a monthly licensing fee to established web portals, brokerage, and other financial
services firms which currently do not offer or offer inadequate on-line financial information and trading tools to
their clients. The second strategy involves offering free quote boxes to smaller volume sites, enabling them to offer
their users free quotation services utilizing banner ads and email name sales as a revenue source to QuoteMedia.
Both strategies are being implemented simultaneously. By using this model, we believe this will increase site usage
significantly, accelerating our revenue base and growth as a company. We believe that the subscription/licensing-
based products will comprise the majority of our revenue base long term, however, no assurances can be provided
that this will occur.

Our goal is to generate revenue from the new Internet model of streaming information syndication. Under
the syndication model, information is customized to suit the needs of our customer's web sites without the usual high
up-front cost of customization involved in packaged software or specific content feeds.

We currently target worldwide web sites and offer our comprehensive suite of information software
applications at a cost that we believe will be less than the cost these sites would otherwise incur. We believe our
marketing and sales partnership with Thomson Wealth Management (a division of The Thomson Corporation TSE:




TOC) will enable us to gain access to Thomson’s existing large customer accounts in the Brokerage and Financial
sectors. We believe that potential markets for our products include:

le  brokerage firms, banks, and other financial institutions;
.© large, established web portals;
j@v corporate intranets via Quotestream™;

.2 many smaller websites, which can expand content via Financial and News Kool Tools™.,
Products

‘We believe our software applications can provide cost effective content solutions to large-scale portals,
smaller web sites, and Fortune 500 companies, allowing them to present dynamic, customizable, and interactive
web-based content without the cost and time of internally developing the necessary applications and feeds. Our
product lines include the following:

‘e Quotestream™;

‘e Kool Tools™

Quotestream™

i The company's flagship product, Quotestream™ is a revolutionary new Java Applet that delivers delayed
and real-time streaming (dynamically updated) stock quotes in a small web delivered micro-application. It has been
designed specifically to meet the needs of Brokerage, Banking, and Web Portals.

‘The Quotestream™ product line is comprised of three products: QuoteStream Lite, QuoteStream, and
QuoteStream Pro. The products are based on the company's revolutionary, proprietary Java Applet that delivers a
bread range of value-added financial information and services, such as market indices, stock watch lists, charts,
delayed and real-time streaming (dynamically updated) content in a small (under 100k) web delivered micro-
application that requires no downloads or user-resident software, and resides on the user's computer desktop.

jThe company has designed its Quotestream™ products specifically for private branding by brokerage,
banking, and web portal companies ("Corporate Partners"), and to meet the needs of their customers. QuoteStream

enables :a Corporate Partner to complement their existing product offering, differentiate themselves from their
competition, and generate potentially substantial incremental revenue.

‘This comprehensive micro-application allows Corporate Partners to offer their own private branded
QuoteStream Lite product at no cost to the Partner Company and no cost to their customer. In addition, Partners can
offer and up-sell the enhanced QuoteStream and QuoteStream Pro products for monthly subscription fees
substantially below those offered by competitor. We believe that the majority of revenue will be generate from our
QuoteStream product line.

Kool TozolsTM

fKool Tools™ software applications are a suite of customizable Java applets and servlets that combine the
depth of a variety of established databases with the flexibility and efficiency of the web to deliver financial, news,
sports, ahd entertainment information. These information applications are typically licensed for various amounts per
month. | )

Financial Product Line

‘We believe our financial applications can be seamlessly integrated onto an existing web site or into an
existing business. We can add business information, trading, and other financial capabilities to a company's web
site, which enables the web business to provide comprehensive financial content and retain their web visitors
without linking them to another site.



Through turnkey solutions, users can monitor investments in real time, through customizable portfolio
trackers; research investment opportunities and view streaming financial data. For the web investor, our financial
software applications provide a wide array of interactive tools, products, and services via the Internet.

News Product Line

We offer approximately 400 news categories on the static news headlines and news wire components. Web
pages receive news headlines/wires via simple-to-use Java Script inserts that allow web sites to display up to three
different current news topics and/or relevant news wires each displaying the five most recent headlines. These
customizable, lightweight components integrate seamlessly into any web site using the news wizard. Interactive
headlines link to full text news stories.

Employees

We currently have six full time employees, (1) Mr. R. Keith Guelpa, who is our Chief Executive Officer,
President, and a director; (2) our chief internet architect; (3) our Chief Financial Officer; (4) a manager of investor
relations; (5) a chief computer programmer; and (6) an executive assistant. In addition, we employ six part-time
programmers on a project basis. Our employees are not members of any union, nor have we entered into any
collective bargaining agreements. We believe that our relationship with our employees is good. In the event we are
successful in implementing our business plan, we may retain additional employees in the next year to handle the
anticipated growth. We anticipate that we would hire additional employees in the areas of administration, sales,
marketing, and technology customer care.

Competition

We believe the is a small group of competitors for own core market competency as a developer of
proprietary B2B web-based software for the brokerage and financial institution market.

- There are over 13,000 brokerage firms, nearly 10,000 financial firms, and insurance institutions in America
today and few of those have a “streaming” product that is similar to our product, thus leaving a large market for
QuoteMedia to explore.

Many financial information companies license information to web businesses and feed it to them through
industry standard FTP feeds or links, a business model that syndicates content. We believe we offer a different
product then these companies by our focus on the development of software for the delivery of information. We
package information into flexible software applications to meet the specific needs of our clients. We have created
application technology that we believe is unique in the marketplace in terms of features and functionality. Cur
products offer significant technological advantages through key features by

o providing dynamic real-time information onto the desktop with no need to launch the web browser
(Active Desktop Mode); .

¢ able to be imbedded directly onto a website page;

o allowing for the complete customization by end users of content and appearance of content delivery
(an exclusive feature of our company);

o  not requiring any bandwidth, software, or back-end infrastructure from clients’ web sites to run our
technology; and '

e entering the market quickly through e-mail.
We believe our software applications offer a rapidly integrated and updated financial information solution

to web sites. Subscribers do not need to purchase, lease, or download any software. All of our financial software
applications and our financial information content are available via the Internet for a monthly fee.-

We do not attempt to compete in the pure financial information marketplace as a raw information provider
such as S&P, Reuters, and Comtex. Rather, we offer reliable, real-time financial and stock information delivered




via our own proprietary software information applications or “tools.” We believe this makes our products and
services distinct from other products currently in the marketplace.

Other companies provide stock quotes and related information. Hundreds of web sites offer stock quotes
and charts on the Web today. The most popular and largest of these websites include MSN Investor, Quicken, CBS
MarketWatch, The Street.com, and PC Quote. Many online brokerages also offer detailed market information to
their clients, such as E*Trade, Charles Schwab, SureTrade, and many others.

We believe that our business model offers strong market differentiation through our strategy of offering
turnkey private labeled financial web solutions to large, well-established web portals and brokerages. This should
allow us to take advantage of existing brand recognition and loyalties already established between our customers
and their clients. We cannot, however, provide assurances that this will occur. See "Special Considerations" below.

Special Considerations

You should consider carefully the following factors, in addition to those discussed elsewhere in this Report,
in evaluating our company and our business.

Our independent auditors have expressed a going concern opinion.

As a result of our lack of revenues and accumulated deficit of $5,202,847 at December 31, 2001, the
financial |statements accompanying this report have been prepared assuming that we will continue as a going
concern, which contemplates the realization of assets and liquidation of liabilities in the normal course of business.
The financial statements do not include any adjustment that might result from the outcome of this uncertainty. We
have hadja limited operating history and have generated minimal revenues or earnings from our current operations.
We will, in all likelihood, continue to sustain operating expenses without corresponding revenues, at least until our
business plan, as described herein, is fully implemented. This may result in us continuing to incur a net operating
loss until'we are able to generate profits from operations, which is not expected to occur until the end of year 2002.
We cannot, however, make any assurances that we will generate profits from operations. Our short operating
history makes it difficult to predict our future financial results. If we do not begin generating profits, the price of our
common stock will suffer and our shareholders may not be able to recover their initial investment.

We will heed additional capital with which to implement our business plan and there is no agreement with
any third party to provide such capital.

Based on current levels of operations and planned growth, we anticipate that the proceeds derived from the
closing of our current private offering, wherein we are attempting to raise up to $1.0 million, will be sufficient to
meet our needs for the immediate future. There can be no assurances that we will be able to complete our current
private offering. In addition, if we require additional funding or determine it appropriate to raise additional funding
in the future, there is no assurance that adequate funding, whether through additional equity financing, debt
financing, or other sources, will be available when needed or on terms acceptable to us. Further, any such funding
may result in significant dilution to existing shareholders. The inability to obtain sufficient funds from operations
and external sources when needed would have a material adverse affect on our business, results of operations, and
financial condition.

QOur proposed operations are speculative. We have not conducted any market research, nor do we have a
marketing organization other than our current management.

The success of our proposed plan of operation will depend largely on the acceptance of our business
premise by the general public. We neither have conducted, nor have made available to the general public, results of
market research indicating that market demand exists for our contemplated business plan. Moreover, we do not yet
have a formal marketing organization. Even if demand is identified for our contemplated business plan, there is no
assurance that our operations will successfully generate profits. Without the ability to generate profits, our
shareholders may not be able to recover their investment.




We are a development stage company and have a limited operating history. We anticipate continued losses in
the near future and our future results are uncertain.

We have only a limited operating history upon which investors can evaluate our company and prospects.
Our prospects must be evaluated with a view to the risks encountered by a company in an early stage of
development, particularly in light of the uncertainties relating to the new and evolving markets in which we have
begun to operate and whether there will be acceptance of our business model. We will incur costs as we continue to
develop software applications, establish marketing and distribution relationships, acquire additional hardware and
software, and enhance our existing administrative organization. To the extent that such expenses are not
subsequently followed by commensurate revenues, our business, results of operations, and financial condition will
be materially adversely affected. There can be no assurance that we will be able to generate sufficient revenues
from our business sales to achieve or maintain profitability on a quarterly or an annual basis in the future. We
expect negative cash flow from operations to continue, at least for the foreseeable future, as we continue to develop
and market our business. If cash generated by operations is insufficient to satisfy our liquidity requirements, we
may be required to sell debt or additional equity securities. The sale of additional equity or convertible debt
securities would result in additional dilution to our shareholders. Further, there can be no assurances that we will
successfully be able to sell our securities in order to obtain additional capital.

QOur business plan is dependent in part on the Internet and there is uncertain acceptance of the Internet as a
medium for commerce.

Use of the Internet by consumers is at an early stage of development and market acceptance of the Internet
as a medium for commerce is subject to a high level of uncertainty. Our future success will depend on our ability to
generate significant revenues, which will require the development and widespread acceptance of the Internet as a
medium for commerce. There can be no assurance that the Internet will be a successful retailing channel. The
Internet may not prove to be a viable commercial marketplace because of inadequate development of the necessary
infrastructure, such as reliable network backbones, or complementary services, such as high-speed modems and
security procedures for financial transactions. The viability of the Internet may prove uncertain due to delays in the
development and adoption of new standards and protocols, for example, the next generation Internet Protocol, to
handle increased levels of Internet activity or due to increased governmental regulation. If use of the Internet does
not continue to grow, or if the necessary Internet infrastructure or complementary services are not developed to
effectively support the growth that may occur, our business, results of operations, and financial condition could be
materially adversely affected.

Our future success will be significantly dependent upon our ability to attract paying users to our web-site.
There can be no assurance that we will be attractive to a sufficient number of users to generate significant revenues.
There can also be no assurance that we will be able to anticipate, monitor, and successfully respond to rapidly
changing consumer tastes and preferences so as to continually attract a sufficient number of users to our web-site. If
we are unable to develop Internet content that allows us to attract, retain, and expand a loyal user base, our business,
results of operations, and financial condition will be materially adversely affected.

There is a risk of changes in technology.

Our success will also depend upon our ability to develop and provide new products and services. The
delivery of our products and services on-line is, and will continue to be, like the Internet, characterized by rapidly
changing technology, evolving industry standards, changes in customer requirements, and frequent new service and
product introductions. Our future success will depend, in part, on our ability to effectively use leading technologies,
continue our technological expertise, enhance our current services, develop services that meet changing customer
requirements, and influence and respond to emerging industry standards and other technological changes on a timely
and cost-effective basis. There can be no assurance that we will respond to these changing technological conditions.
If we do not, the price of our common stock will likely decrease.

We are subject to competition in certain service areas.

The market for Internet content providers is new, highly competitive, and rapidly changing. Since the
Internet's commercialization in the early 1990's, the number of web sites on the Internet competing for consumers'
attention and spending has proliferated. With no substantial barriers to entry, we expect that competition will




continue to intensify. Currently, there are hundreds of real-time data information, research, and trading services web
sites on the Internet. With respect to competing for consumers' attention, in addition to intense competition from
Internet content providers we also face competition from traditional brokerage institutions.

We believe that the primary competitive factors in providing our services via the Internet are name
recognition, content availability on an exclusive basis, the variety of value-added services, ease of use, price, quality
of service, availability of customer support, reliability, technical expertise, and experience. Our success in this
market will depend heavily upon our ability to provide high-quality content, cutting-edge technology, and value-
added Internet services. We believe that our business model offers strong market differentiation through our
strategy of offering turnkey private labeled financial software application solutions to large, well-established web
portals and brokerages for 2 monthly fee. This should allow us to take advantage of existing brand recognition and
loyalties already established between our customers and their clients. There can be no assurances, however, that this
will occur. If it does not occur, the value of our common stock will likely decrease.

Our industry is highly competitive. Many of our current and potential competitors in the Internet and
financial industry have longer operating histories, significantly greater financial, technical, and marketing resources,
greater name recognition, and larger existing customer bases. These competitors may be able to respond more
quickly to new or emerging technologies and changes in customer requirenients and to devote greater resources to
the development, promotion, and sale of their services. There can be no assurance that we will be able to compete
successfully against current or future competitors. Failure to adequately compete will have a negative impact on our
value.

In addition, the market in which we compete is characterized by frequent new product introductions,
rapidly changing technology, and the emergence of new industry standards. The rapid development of new
technologies increases the risk that current or new competitors will develop products or services that reduce the
competitiveness of and are superior to our products and services. Our future success will depend to a substantial
degree upon our ability to develop and introduce in a timely fashion new products, services, and enhancements to
our existing products and services that meet changing customer requirements and emerging industry standards. The
development of new, technologically advanced products and services is a complex and uncertain process requiring
high levels of innovation, as well as the accurate anticipation of technological and market trends. There is a
potential for product development delay due to the need to comply with new or modified standards. We cannot
provide any assurance that we will be able to identify, develop, market, support, or manage the transition to new or
enhanced. products or services successfully, provide new products and services, that will be responsive to
technological changes or that new products and services will gain market acceptance, or respond effectively to
announcements by competitors, technological changes, or emerging industry standards. Our business, results of
operations, and financial condition would be materially adversely affected if we were to be unsuccessful, or to incur
significant delays, in developing and introducing new products, services, or enhancements.

Our qumlﬁterly operating results may fluctuate significantly.

Our quarterly operating results may fluctuate significantly in the future as a result of a variety of factors,
most of which are outside of our control, including, but not limited to, the following:

o the level of use of the Internet;

@ number of licenses sold;

e Internet advertising;

e seasonal trends in Internet use, purchases, and advertising placements;
¢ the level of traffic on our Internet sites;

o the amount and timing of capital expenditures and other costs relating to the expansion of our Internet
operations;

e the introduction of new software applications or services by us or our competitors;

e  price competition or pricing changes in the industry;

c technical difficulties or system downtime;




o general economic conditions; and

o economic conditions specific to the Internet and Internet media.

Due to the foregoing factors, among others, it is likely that our operating results will fall below our
expectations or our shareholders' expectations in some future quarter.

We are dependent on key personnel and expect to hire additional personnel.

Our performance is substantially dependent on the services of R. Keith Guelpa, our Chief Executive Cfficer
and President and Duane Nelson, our Chief Internet Architect. The loss of Mr. Guelpa or Mr. Nelson, or other key
employees, could have a material adverse affect on our business, which will have a negative impact on the value of
our company.

Our future success will also depend in large part upon our ability to attract and retain highly skilled
management, technical engineers, sales and marketing personnel, and finance and technical personnel. Competition
for such personnel is intense and there can be no assurance that we will be able to attract and retain such personnel.
The loss of the services of any key personnel, the inability to attract or retain qualified personnel in the future, or any
delays in hiring required personnel, particularly technical engineers and sales personnel, could have a material
adverse affect on our business, results of operations, and financial condition.

We are dependent on third parties for Internet operations and product deliveries.

QOur ability to license financial software applications for use on other Internet sites and the willingness of
the owners of such sites to direct users to our Internet site through hypertext links is critical to the success of our
Internet operations. We rely on the cooperation of owners of copyrighted materials and Internet search services and
on our relationships with third party vendors of Internet development tools and technologies. There can be no
assurance that the necessary cooperation from third parties will be available on acceptable commercial terms or at
all. If we are unable to develop and maintain satisfactory relationships with such third parties on acceptable
commercial terms, or if our competitors are better able to leverage such relationships, our business, results of
operations, and financial condition will be materially adversely affected, which will have a negative impact on our
value.

We may need to spend significant amounts of money to protect against security breaches.

A party who is able to circumvent our security measures could misappropriate proprietary information or
cause interruptions in our Internet operations. We may be required to expend significant capital and resources to
protect against the threat of such security breaches or to alleviate problems caused by such breaches, Consumer
concern over Internet security has been, and could continue to be, a barrier to commercial activities requiring
consumers to send their credit card information over the Internet. Computer viruses, break-ins, or other security
problems could lead to misappropriation of proprietary information and interruptions, delays, or cessation in service
to our customers. Moreover, until more comprehensive security technologies are developed, the security and
privacy concerns of existing and potential customers may inhibit the growth of the Internet as a merchandising
medium. Were these risks to occur, our business, results of operations, and financial condition could be materially
adversely affected.

We may become subject to significant government regulations in the future that could negatively influence
our propesed busimess.

We are not currently subject to direct federal, state, or local laws or regulations applicable to access to, or
commerce on, the Internet, other than regulations applicable to businesses generally. However, due to the increasing
popularity and use of the Internet and other on-line services, it is possible that a number of laws and regulations may
be adopted with respect to the Internet or other on-line services covering issues such as user privacy, "indecent"
materials, freedom of expression, pricing, content and quality of products and services, taxation, advertising,
intellectual property rights, and information security. The adoption of any such laws or regulations might also
decrease the rate of growth of Internet use, which in turn could decrease the demand for our products and services,
increase the cost of doing business, or in some other manner have a material adverse effect on our business, results
of operations, and financial condition. In addition, applicability of existing laws governing issues such as property




ownership, copyrights and other intellectual property issues, taxation, libel, obscenity, and personal privacy to the
Internet is uncertain. The vast majority of such laws were adopted before the advent of the Internet and related
technologies and, as a result, do not contemplate or address the unique issues of the Internet and related
technologies. We do not believe that such regulations, which were adopted before the advent of the Internet, govern
the operations of our business nor have any claims been filed by any state implying that we are subject to such
legislation. There can be no assurance, however, that a state will not attempt to impose these regulations upon us in
the future or that such imposition will not have a material adverse effect on our business, results of operations, and
financial condition.

‘Several states have also proposed legislation that would limit the uses of personal user information gathered
on-line or require on-line services to establish privacy policies. The Federal Trade Commission has also initiated
action against at least one on-line service regarding the manner in which personal information is collected from
users and provided to third parties. Changes to existing laws or the passage of new laws intended to address these
issues c@uld create uncertainty in the marketplace that could reduce the demand for our products and services,
increase ‘our costs of doing business as a result of litigation costs or increased service delivery costs, or could in
some other manner have a material adverse effect on our business, results of operations, and financial condition. In
addition, because our products and services are accessible worldwide, other jurisdictions may claim that we are
required to qualify to do business as a foreign corporation in a particular state or foreign country. We are qualified
to do business in Nevada and our failure to qualify as a foreign corporation in a jurisdiction where we are required to
do so could subject us to taxes and penalties for the failure to qualify and could result in our inability to enforce
contracts in such jurisdictions. Any new legislation or regulation, or the application of laws or regulations from
jurisdictions whose laws do not currently apply to our business, could have a material adverse effect on our
business, results of operations, and financial condition.

The success of our anticipated future growth is dependent upon our ability to successfully manage the growth
of our propesed operations.

‘We expect to experience significant growth in our number of employees and scope of operations. Our
future success will be highly dependent upon our ability to successfully manage the expansion of our operations.
Our ability to manage and support our growth effectively will be substantially dependent on our ability to implement
adequate improvements to financial and management controls, reporting, order entry systems, and other procedures
and hire sufficient numbers of financial, accounting, administrative, and management personnel. Our expansion and
the resulting growth in the number of our employees will result in increased responsibility for both existing and new
management personnel. There can be no assurance that we will be able to identify, attract, and retain experienced
accounting and financial personnel. Our future operating results will depend on the ability of our management and
other key employees to implement and improve our systems for operations, financial control, and information
management and to recruit, train, and manage our employee base. There can be no assurance that we will be able to
achieve or manage any such growth successfully or to implement and maintain adequate financial and management
controls and procedures. Any inability to do so would have a material adverse effect on our business, results of
operatimjls, and financial condition.

Our future success depends upon our ability to address potential market opportunities while managing our
expenses to match our ability to finance operations. This need to manage our expenses will place a significant strain
on our nfanagement and operational resources. If we are unable to manage our expenses effectively, our business,
results of operations, and financial condition will be adversely affected.

Penny stock rules may make buying or selling our common stock difficult.

Our common stock in the past has been, and from time to time in the future may be, subject to the "penny
stock" rules as promulgated under the Securities Exchange Act of 1934. In the event that no exclusion from the
definition of a "penny stock” under the Exchange Act is available, then any broker engaging in a transaction in our
common stock will be required to provide each customer with

o arisk disclosure document;
|
o

disclosure of market quotations, if any;

o disclosure of the compensation of the broker-dealer and its salesperson in the transaction; and




e monthly account statements showing the market values of our securities held in the customer's
accounts.

The bid and offer quotation and compensation information must be provided prior to effecting the transaction and
must be contained on the customer's confirmation. Certain brokers are less willing to engage in transactions
involving "penny stocks" as a result of the additional disclosure requirements described above, which may make it
more difficult for holders of our common stock to dispose of their shares.

Imvestors should not expect to receive 2 dividend in the future.

We have never paid any cash dividends on our common stock and do not currently anticipate that we will
pay dividends in the foreseeable future. Instead, we intend to apply earnings to the expansion and development of
our business.

ITEM 2. DESCRIPTION OF PROPERTY.

We sublease approximately 2,200 square feet of executive office space in Scottsdale, Arizona. The initial
term of this sublease expires in May 2003.

We also sublease approximately 400 square feet of office space for web developers in Vancouver, British
Columbia, Canada. This sublease is on a month-to-month basis.

We believe that our current leased space is sufficient to meet our needs for the foreseeable future. We have
no other properties and have no agreements to acquire any properties.

ITEM 3. LEGAL PROCEEDINGS.

There is no litigation pending or threatened by or against us.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
Not applicable.
PART I
ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.

Our common stock is quoted on the OTC Bulletin Board under the symbol "QMCIL." The following table
sets forth the high and low sales prices for our common stock for the calendar quarters indicated.

High Low

Year ended December 31, 2000:

FIESt QUATTET . ..v.v.vvcvriireeeretec ettt ettt ea s e bbb b s et ae s st ates st $ 423 $ 1.37

SeCONA QUATTET......ivieirii st sa s 4.03 1.75

THIFA QUATTET ...ttt tas et eaasse sttt ne s eb s se s s st nns 1.93 0.77

FOUIh QUATTET ...ttt ressseristcsnet sttt st sb s s s nes et b snasane s snsesss 0.70 0.11
Year ended December 31, 2001:

FATSE QUATTET cccv.cvvtoeeeecitct et seb st s s ss st sne s ba b e b n e sastebes $ 063 $ 0.11

SECONT QUATTET....ceecrceiteetericecrererer sttt tras b et s e ass b s rass s eb s s snassnsans 0.25 0.13

Third Quarter 0.34 0.11

FOUIth QUATTET ....cvieieeerie et ettt st st ees st sese s sneaeb e 0.34 0.16

Year ended December 31, 2002:
First Quarter (as of March 18, 2002) ..ot s $ 0.50 $ 019




+As of March 18, 2002, there were approximately 309 holders of record of our common stock. As of March
18, 2002, the closing price for our common stock was $0.23.

Dﬂvﬁdenfﬂs

iFor the foreseeable future, we intend to retain any future earnings to finance our operations and do not
anticipate paying cash dividends with respect to our common stock. Subject to the preferences that may be
applicable to any then-outstanding preferred stock, the holders of our common stock will be entitled to receive such
dividends, if any, as may be declared by our board of directors from time to time out of legally available funds.
Payments of any cash dividends in the future will depend on our financial condition, results of operations, and
capital requirements as well as other factors deemed relevant by our board of directors.

Recent Sales of Unregistered Securities

jDuring October 2001, we issued 750,000 shares of restricted common stock at a price of $0.16 per share, or
an aggregate offering price of $120,000 to consultants as consideration for web development services rendered to
our company. We also issued 300,000 shares of restricted common stock at a price of $0.16 per share, or an
aggregate offering price of $48,000 to consultants as consideration for sales and marketing services rendered to our
company. We issued these shares without registration under the Securities Act in reliance on the exemption provided
by Section 4(2) of the Securities Act as a transaction by an issuer not involving a public offering.

iDuring November 2001, we issued 500,000 shares of restricted common stock at a price of $0.16 per share,
or an aggregate offering price of $80,000, to a consultant in consideration for services rendered to our company. We
issued 116,667 shares of restricted common stock at a price of $0.16 per share, or an aggregate offering price of
$18,667, in consideration for web content provided to our company. We issued 817,750 shares of restricted common
stock at a price of $0.16 per share, or an aggregate offering price of $130,500, as a financing fee for financing
provided to the Company. We issued 1,385,000 shares of restricted common stock at a price of $0.10 per share, or
an aggregate offering price of $138,500 as part of a private equity financing. We issued these shares without
registration under the Securities Act in reliance on the exemption provided by Section 4(2) of the Securities Act as a
transaction by an issuer not involving a public offering. ‘

During December 2001, we issued 75,000 shares of restricted common stock at a price of $0.24 per share,
or an aggregate offering price of $18,000, as a financing fee for financing provided to the Company. We issued
170,000 shares of restricted common stock at a price of $0.24 per share, or an aggregate offering price of $40,800, to
a consultant in consideration for services rendered to our company. We issued 30,000 shares of restricted common
stock at a price of $0.27 per share, or an aggregate offering price of $8,100, to a consultant in consideration for
services rendered to our company. We issued 3,115,000 shares of restricted common stock at a price of $0.10 per
share, or an aggregate offering price of $311,500 as part of a private equity. We issued these shares without
registration under the Securities Act in reliance on the exemption provided by Section 4(2) of the Securities Act as a
transaction by an issuer not involving a public offering.

ITEM 6. PLAN OF OPERATION

Our plan of operation over the next 12 months will focus primarily on the market introduction of our
streaming, real-time financial software applications. In addition, we will focus on completing other financial
software applications in the development stage and bringing those products to market. These activities may give rise
to additional products that may be commercialized by our company. There can be no assurance, however, that our
efforts will result in marketable products or products that can be produced at commercially acceptable costs.

We will require additional capital to execute our proposed plan of operation. There can be no assurance
that such'additional capital will be available to our company, on commercially reasonable terms or at all.

Qur future performance will be subject to a number of business factors, including those beyond our control,
such as economic downturns and evolving industry needs and preferences as well as the level of competition and our
ability to successfully market our products and technology. There can be no assurance that we will be able to
successﬂlly implement a marketing strategy, generate significant revenues, or achieve profitable operations. In
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addition, because our company has had only limited operations to date, there can be no assurance that our estimates
will prove to be accurate or that unforeseen events will not occur.

Results of Operations

Revenue

Revenue consists of advertising fees generated from sponsorship advertisements and licensing fees
generated from our software applications. Revenue for the year ended December 31, 2001 was $11,027 compared to
$44,728 for the year ended December 31, 2000. The decrease is due to declining banner-advertising revenue, and the
delay of launching our subscription based streaming products until January 2002,

Website Content

Website content expenses consist primarily of fees paid to our strategic partners for providing financial
content such as news, stock quotes, charts, company background data, and general information. Website content
expenses for the year ended December 31, 2001, were $185,675 compared with $649,393 for the year ended
December 31, 2000. The decrease is due to the Company discontinuing certain web content contracts and re-
negotiating lower rates for existing website content.

Professional fees

Professional fees consist primarily of legal and accounting fees. Professional fees for the year ended
December 31, 2001 were $93,173 compared with $161,601 for the year ending December 31, 2000. The decrease is
due to a decrease in legal and trade marking activity.

Research and Development

Research and development expenses consist primarily of costs associated with the design, programming,
and testing of the company’s software applications. Research and development expenses for the year ended
December 31, 2001, were $292,216 compared with $372,622 for the year ended December 31, 2000 The decrease is
due to the completion of many of the applications previously under development.

Business Development

Business development consists primarily of sales and marketing, investor relations, travel, and printing
expenses. Business development expenses for the year ended December 31, 2001 were $784,705 compared to
$389,722 for the year ended December 31, 2000 The increase is primarily due to common shares issued for sales
and marketing agreements that the Company has signed to promote its newly completed line of real time streaming
products.

Office

Office expenses consist primarily of salaries, premises rent, computer equipment leases, computer
maintenance and storage expenses. Office expenses for the year ended December 31, 2001, were $748,864
compared to $889,763 for the year ended December 31, 2000. The decrease is due to lower salary expense during
the year.

Financing Expense

During the year ended December 31, 2001, the Company incurred $329,265 in financing fees associated
with loans and private equity financing transacted during the year. Of this amount, $282,240 related to the issuing
of 1,757,750 shares of its common stock as a financing fee.

Interest and other income

Interest and other income consist of interest earned on cash and money market investments and gains and
losses realized from the sale of marketable securities. Interest and other income for the year ended December 31,
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2001, was a loss of $2,633 compared to a gain of $40,664 for the year ended December 31, 2000. The decrease is

due to a loss on marketable securities and a decrease in interest income due to lower cash and cash equivalent
balances.

Gain @fn relinguishment of rights

! During the year ended December 31, 2000, we relinquished its claim to future sales of Skyline Records,
Inc. in exchange for the cancellation of 1,100,000 shares of the company owned by Skyline and a company related
to Skyline. As a result of this transaction, we recognized a gain of $318,895. See Note 5(a) to the Financial
Statements.

Loss for the period

As a result of the foregoing, we incurred a loss for the year ended December 31, 2001, of $2,425,504 or
approximately $(0.10) per share, compared to a loss of $2,058,814, $(0.11) per share, for the year ended December
31, 2000.

Lﬁqwidﬁty and Capital Resources

- Our cash totaled $201,020 at December 31, 2001, compared $158,339 at December 31, 2000, an increase
of $42,680. Net cash of $587,464 was used in operations for the year ended December 31, 2001, primarily resulting
from our net loss for the year, offset by the issuance of capital stock for services. Net cash provided by investing
activities for the year ended December 31, 2001, was $22,370, resulting primarily from proceeds-from the net sale of
marketable securities, offset by the purchase of fixed assets. Net cash provided by financing activities for the year
ended December 31, 2001, was $607,775, resulting from the issuance of new capital stock and note payable.

We cannot predict the timing and amount of future capital expenditures. We believe, however, that cash on
hand will be sufficient to fund our current operations into the second quarter of 2002. We intend to accelerate our
development and infrastructure spending in the coming calendar quarters if we have sufficient available capital
resources. We will require additional financings, which may come from future equity or debt offerings that could
result in’ dilution to our stockholders. Adequate capital may not be available at that time and the lack of such capital

could adversely affect our business. In March 2002, the company issued 1,000,000 shares of restricted common
stock at $0.10 for total proceeds of $100,000.

ITEM 7. FINANCIAL STATEMENTS.

‘Reference is made to the Consolidated Financial Statements, the Notes thereto, and the Report of

Indepen%ient Public Accountants thereon commencing at page F-1 of this Report, which Consolidated Financial
Statements, Notes, and Report are incorporated herein by reference.

ITEM 8‘ CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
‘ FINANCIAL DISCLOSURE.

iOn February 25, 2002, the Company engaged Allan G. Hutchison, CPA as its new independent public
accountant. The Company’s former public accountant, Duncan Budge, C.A., retired from public practice. The
decision to engage the Company's certifying accountant was recommended and approved by the Company’s Board
of Directors.

|

PART I

ITEM 9 DIRECTORS, EXECUTIVE OFFICERS, AND CONTROL PERSONS.

‘The following table sets forth certain information regarding our directors and executive officers:

Name Age Position
R. Keith-Guelpa......cvccvoeeeceicecicceenneas 55 Chief Executive Officer, President, and Director

Tan D. LAMDErt v, e 56 Director
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Robert J. Thompson ........cooovvereecvnieeernennenns 59 Chairman of the Board
Keith J. Randall......c.ccoooveivviceicnrecereeeeene, 35 Treasurer, Chief Financial Officer, and Secretary

Our listed officers and directors will serve until the next annual meeting of the shareholders or until their
death, resignation, retirement, removal, disqualification, or until their- successors have been duly elected and
qualified. Vacancies in our existing Board of Directors are filled by majority vote of the remaining directors. Qur
officers serve at the will of our Board of Directors. There is no family relationship between any executive officer
and director.

R. Keith Guelpa has served as our President, Chief Executive Officer, and a director since July 1999.
From March 1999 until June 1999, Mr. Guelpa served as President of R.K. Guelpa & Associates, a private
consulting company. From January 1998 until February 1999, Mr. Guelpa was Chairman and Chief Executive
Officer of Mailbank.com, Inc., Vancouver, Canada, a privately held Canadian Internet based corporation which
owned the largest registration of top level Domain names in the world. From November 1995 until December 1997,
Mr. Guelpa served as President/CDO of C.M. Oliver Inc., a publicly held Canadian corporation offering
brokerage/financial planning and investment banking services. Mr. Guelpa received a Bachelor of Commerce
degree from the University of British Columbia in 1970. He devotes substantially all of his business time to our
affairs.

Tan D. Lambert has served as a director since July 1999. Mr. Lambert served as our President and a
director from May 1994 until July 1999. In July 1999, he resigned his position as President and was appointed as
Secretary. Mr. Lambert resigned his position as Secretary in July 2000. In addition to his positions with us, Mr.
Lambert has been President and a Director of Canasia Data Corporation, Vancouver, Canada, a privately held
management services and consulting company, since 1983. Mr. Lambert is also a director of Tasty Fries, Inc., a
publicly held Delaware corporation engaged in development, manufacturing, and marketing of a French fry vending
machine, and Litewave Corp., a publicly held Nevada corporation engaged in the installation and operation of voice-
over Internet protocol telecom networks. Mr. Lambert received a Bachelor of Commerce degree in quantitative
analysis and computer science from the University of Saskatchewan in 1970. He devotes approximately 5% of his
time to our business.

Robert J. Thompson has served as our Chairman of the Board since February 2000. Since May 1996, Mr.
Thompson has served as the President of BIMSI Marketing Services, Inc., Vancouver, Canada, a privately held
company that manages the worldwide marketing activities for Birkman International, Inc., Houston, Texas, which is
one of the world's leading companies in employment behavior assessment companies utilized by Fortune 500
companies. From October 1994 until May 1996, he served as President of The Robert Thompson Partnership,
Certified Management Consultants Inc., a division of which was the predecessor firm of Bimsi Marketing Services.
For over 30 years, Mr. Thompson practiced as a professional management consultant and was a partner of KPMG
Management Consultants, Woods Gordon/Clarkson Gordon, and Ernst & Whitney. He has served as a director on
many Boards and until recently served as Chairman of C.M. Oliver Inc. He devotes approximately 20% of his time
to our business.

Keith J. Randall has served as our Vice President, Treasurer, and Chief Financial Officer since September
1999 and Secretary since July 2000. From August 1998 until August 1999, Mr. Randall served as controller of C.M.
Oliver & company Ltd., a publicly held Canadian corporation offering brokerage/financial planning, and investment
banking services. Mr. Randall served as Vice President and Chief Financial Officer of C.M. Oliver from August
1999 until March 2000. From April 1998 until August 1998, Mr. Randall served as a consultant with KPMG, Inc.,
an accounting firm. From December 1997 until April 1998, Mr. Randall served as the Chief Financial Officer for
Vantage Securities Inc., a Canadian brokerage firm. From November 1995 until December 1997, Mr. Randall
served as an exchange examiner for the Vancouver Stock Exchange. From September 1991 until November 1995,
Mr. Randall was employed as a chartered accountant with KPMG, Inc. Mr. Randall is a licensed chartered
accountant in Canada. He received a Bachelor of Commerce degree with Honors from Queen's University in May
1991. He devotes substantially all of his business time to our business.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act requires our directors, officers, and persons who own more than 10% of
a registered class of our equity securities to file reports of ownership and changes in ownership with the Securities
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and Exchénge Commission. Directors, officers, and greater than 10% stockholders are required by SEC regulations
to furnish us with copies of all Section 16(a) forms they file. Based solely upon our review of the copies of such
forms that we received during the fiscal year ended December 31, 2001, and written representations that no other
reports were required, we believe that each person who at any time during the fiscal year was a director, officer, or

beneficial owner of more than 10% of our common stock complied with all Section 16(a) filing requirements during
such fiscal year. ’

ITEM 1 0 EXECUTIVE COMPENSATION.
Summarfy of Cash and Other Compensation

The following table sets forth certain information concerning the compensation for the fiscal years ended
December 31, 1999, and 2001 earned by our chief executive officer. No other executive officers earned cash
salaries and bonuses exceeding $100,000 during fiscal 2001. We consider Messrs. Guelpa and Randall to be our
executive officers.

SUMMARY COMPENSATION TABLE

Leng Term
Compensation
Awards
: : Securities All Gther
Name and ; Bonus Other Annual Underlying Compensation
Principal Position Year Sala 2 [6) Compensation (S}(3) Optiens (#) %) @
R. Keith Guelpa.........coeeeriieennn. 2001 $125,000 - o -- -- 50,000

CEQ, President, and Director (1) 2000 $175,000 - - 350,000 -
; 1999 $43,414 -- - - -

(1) Mr. Guelpa became our Chief Executive Officer during 1999.

(2) $72,983 of Mr. Guelpa’s salary was accrued as at December 31, 2001 but has not yet been paid as at March 18,
2002,

(3) The officer listed also received certain perquisites, the value of which did not exceed 10% of his salary during
fiscal; 1999 and 2000.

(4) In May 2000, the Company loaned Mr. Keith Guelpa $80,000 to provide relocation assistance. During 2001, the
Company’s Board of Directors approved forgiving $50,000 of the loan.
Year End Option Values

The following table provides information respecting the options held by our Chief Executive Officer as of
Decemben‘ 31, 2001. He did not exercise options during fiscal 2001.

OPTIONS HELD AS OF DECEMBER 31,2001

Value of
Number of Securities = - Options at
1 Underlying Unexercised Fiscal Year-
Name ‘ Options at Fiscal Year-end (1) end
Exercisable Unexercisable
R. Keith GUEIPA.vrerrerrrersoseseseeeere 350,000 - $21,500
) Value of options is the difference between the option exercise prices and the market value of the

Quotemedia common stock as at December 31, 2001 ($0.33).
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1999 Stock Option Plan

During March 1999, we adopted, and our stockholders approved, the 1999 Stock Option Plan to advance
the interests of our company by encouraging and enabling key employees to acquire a financial interest in our
company and link their interests and efforts to the long-term interests of our stockholders. A total of 400,000 shares
of common stock was initially reserved for issuance under the plan. In September 1999, this number was increased
to 2,500,000 and further increased to 6,000,000 during 2001. As of March 18, 2002, no shares of our common stock
had been issued upon exercise of options granted under the plan, and there were outstanding options to acquire
5,165,000 shares of our common stock under the plan.

The plan is administered by our board of directors or a committee appointed by our board. Cur board or
the committee has the authority to grant options, determine the purchase price of shares of our common stock
covered by each option, determine the persons who are eligible under the plan, interpret the plan, determine the
terms and provisions of an option agreement, and make all other determinations deemed necessary for the
administration of the plan. Options may be granted to any director, officer, key employee, or any advisory board
member of our company. - Incentive stock options may not be granted to a director, consultant, or advisory board
member that is not an employee of our company.

The price of any incentive stock options may not be less than 100% of the fair market value of our common
stock on the date of grant. The price of any incentive stock options granted to a person who owns more than 10% of
our common stock may not be less than 110% of the fair market value of our common stock on the date of grant.
The option price for non-incentive stock options may not be less than 50% of the fair market value of our common
stock on the date of grant. Options may be granted for terms of up to but not exceeding ten years from the date of
grant, however, in the case of an incentive stock option granted to an individual who beneficially owns 10% more of
the stock of our company, the exercise period shall not exceed five years from the date of grant. Our board of
directors may accelerate the exerciseability of any outstanding options at any time for any reason.

In the event of any change in the number of shares of our common stock, the number of shares of common
stock covered by outstanding options and the price per share of such options will be adjusted accordingly to reflect
any such changes. Similar changes will also be made if our company engages in any merger, consolidation, or
reclassification in which is it the surviving entity. In the event that we are not the surviving entity, each option shall
terminate provided that each holder will have the right to exercise during a ten period ending on the fifth day prior to
such corporate transaction. In the event of a change of control, our board or the committee may terminate each
option, provided that each holder receive the amount of cash equal to the difference between the exercise price of
the each option and the fair market value of each share of stock subject to such option.

Our board may suspend, terminate, modify, or amend the plan provided that, in certain instances, the
holders of a majority of our common stock issued and outstanding approve the amendment.

Recent Grants of Stock Options
From the period January 1, 2002 to March 18, 2002 no options were granted by the Company.
Empleyment Agreement

We have a five-year employment agreement with Mr. Guelpa, our Chief Executive Officer, terminating in
July 2004. For the fiscal year beginning on January 1, 2000, the employment agreement provided for a base salary
of $175,000 per year. The agreement provides for incentive based compensation based upon the performance of our
company and Mr. Guelpa as determined by our board of directors. The agreement also contains provisions granting
options to purchase shares of our common stock. In the event of termination, we may be required to make a
severance payment to Mr. Guelpa. The amount of the payment depends upon (1) the event causing the termination,
and (2) the timing of the termination.
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ITEM I 1 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding beneficial ownership of our common stock as

of March;i 18, 2002 for (i) all directors, our Chief Executive Officer, and the other executive officer; (ii) all directors
and officers as a group; and (iii) each person known by us to beneficially own more than 5% of our common stock.

Shares

Beneficially
Name of Beneficial Owner Owned (1)(2) Percent (2)
Directors and Executive Officers:
R KEIH GUEIPA ettt es s s ssa s en et b se s sase 9,376,581(3) 22.7%
Tan D. Lambert ..o s e 350,638(4) 1.6%
Keith RANAall.......ovoiviiiiicseir et ees s s st ssserans 588,250(5) 1.5%
RODEIt THOMIPSOM .e.ciriceiiiitccrcrrece it ciee et scocn s en e nnnsco e senes 550,000(6) 1.6%
All executive officers and directors as a group (4 PErsons ). cerrreeesernnn: 10,865,469 254%
5% or G‘reater Stockholder:
DUANE NEISOI vttt vttt ee ettt et et reas b bans s ebesaeaeae s 4,420,100 (7) 11.5%

*

M

@

G)

@
©)
(6)
™

Less than 1%.

Unless otherwise indicated, all persons listed have sole voting and investment power, subject to applicable
community property law, over their shares unless otherwise indicated, and can be reached at 14500
Northsight Boulevard, Suite 329, Scottsdale, Arizona, 85260.

The percentages shown are calculated based upon 35,589,529 shares of common stock outstanding on
March 18, 2002. The numbers and percentages shown include the shares of common stock actually owned
as of March 18, 2002, and the shares of common stock that the person or group had the right to acquire
within 60 days of March 18, 2002. In calculating the percentage of ownership, all shares of common stock
that the identified person or group had the right to acquire within 60 days of March 18, 2002 upon the
exercise of options and warrants are deemed to be outstanding for the purpose of computing the percentage
of the shares of common stock owned by such person or group, but are not deemed to be outstanding for
the purpose of computing the percentage of the shares of common stock owned by any other person.
Includes 3,360,000 shares of our common stock held in the name of Keeva Trust, which is the trustee for a
tjrust to which Mr. Guelpa's wife and children are beneficiaries, as well as 35,667 shares of our common
stock owned in the name of Mr. Guelpa's wife. Mr. Guelpa disclaims any and all beneficial ownership of
Keeva Trust shares. Also includes 5,745,914 shares of common stock issuable upon exercise of stock
options and warrants directly held by Mr. Guelpa.

Includes 325,000 shares of common stock issuable upon exercise of stock options.

Includes 563,250 shares of common stock issuable upon exercise of stock options and warrants.

Represents 550,000 shares of common stock issuable upon exercise of stock options.

Includes 2,965,600 shares of common stock issuable upon exercise of stock options and warrants.

ITEM 12; CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

)

In Méy 2000, we re-located our corporate offices to Scottsdale, Arizona. Our company loaned Mr. Keith
Guelpa, our Chief Executive Officer, $80,000 to provide relocation assistance. The loan bears interest at the rate
of prime plus 0.5%. Repayment terms are at the discretion of our board of directors. During 2001, the
Company’s Board of Directors approved forgiving $50,000 of the loan. During 2001, Mr. Guelpa made loans
to the company and deferred salary that combined totaled $265,000 at December 31, 2001. To compensate Mr.
Guelpa, the Company awarded him a total of 5,395,914 warrants at an average price of $0.16.
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ITEM 13. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K.

(a) Exhibits

Exhibit
Number Description of Exhibit
3.1 Articles of Merger Between Physician Cybernetic System, Inc. and Genetic Futures, Inc. (1)
33 Amended and Restated Articles of Incorporation (1)
3.4 Certificate of Amendment to Articles of Incorporation (1)
3.5 Certificate of Amendment to Articles of Incorporation (1)
3.6 Certificate of Amendment to Articles of Incorporation (1)
3.7 Certificate of Amendment to Articles of Incorporation (1)
3.8 Articles of Merger Between Skyline Entertainment, Inc. and Quotemedia.com, Inc. (1)
3.9 Bylaws (1) ‘
4.1 Form of Pooling Agreement executed by certain of the Company's shareholders (1)
10.1 Agreement and Plan of Reorganization between the Company and Quotemedia.com, Inc., a
Colorado corporation (1)
10.2 Employment Agreement between the Registrant and R. Keith Guelpa (1)
10.3 Employment Agreement between the Registrant and Keith Randail (1)
10.4 Employment Agreement between the Registrant and Duane Nelson (1)

(1) Incorporated by reference to the Registrant's Registration Statement on Form 10-SB filed with the Commission
on December 21, 1999.

(b) Reports on Form 8-K.

Not applicable.
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SIGNATURES

~ In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

S Date: March 18, 2002 QUOTEMEDIA.COM, INC.

— , By:_/s/ R. Keith Guelpa
] R. Keith Guelpa
3 President and Chief Executive Officer

In accordance with the Exchange Act, this report has been signed below by the following persons on behalf
of the registrant and in the capacities and on the dates indicated. '

/s/ Robert J. Thompson Chairman of the Board March 18, 2002
:Robert J. Thompson

) /s/ R. Keith Guelpa President, Chief Executive Officer, March 18, 2002 -
] - R Keith Guelpa and Director
] /s/ Keithi]. Randall Vice President, Treasurer, Secretary, March 18, 2002 ’
Keith J. Randall and Chief Financial Officer (Principal i

'''' Ny : Financial and Accounting Officer)

_— &

/s/ Tan D Lambert Director March 18, 2002

Ian D. Lambert
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Allan G. Hutchison, CPA
Paradise Village Office Park
11811 North Tatum Bivd., #P-199
Phoenix, Arizona 85028-1616
Telephone: (602) 953-6996
Facsimile: (602) 953-6993

INDEPENDENT AUDITORS’ REPORT

The Stockholders and Board of Directors
QUOTEMEDIA.COM, INC. (a Development Stage Company)

We have audited the balance sheet of QUOTEMEDIA.COM, INC. (a Development Stage
Company) as at December 31, 2001 and the statements of operations, stockholders' equity, and cash
flows for the year ended December 31, 2001. These financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these financial statements
based on our audit.

The financial statements of Quotemedia.com, Inc. as of December 21, 2000 were audited by other
auditors whose report dated March 23, 2001 raised going concern issues raised in Note 2.

We conducted our audit in accordance with United States generally accepted auditing standards.
Those standards requite that we plan and perform an audit to obtain reasonable assurance whether
the financial statements are free of material misstatement. An audit includes examining, on a test
basis evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and the significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe our audit report
provides a reasonable basis for our opinion.

In our opinion, these financial statements present fairly, in all material respects, the financial positon
of the Company as at December 31, 2001 and the results of its operations and its cash flows for the
years ended December 31, 2001, in conformity with generally United States of America accepted
accounting principles applied on a consistent basis.

The accompanying financial statements have been prepared assuming that QUOTEMEDIA.COM,
INC. will continue as a going concern. As discussed in Note 2 to the financial statements, the
Company has limited revenue to date. This raises substantial doubt about its ability to continue as a
going concern. Management's plans concerning these matters are described in Note 2. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

Phoenix, Atrizona Allan G. Hutchison, CPA
March 22, 2002




QUOTEMEDIA.COM, INC.

] ; (A Development Stage Company)
e — : BALANCE SHEET
o ‘ as at December 31, 2001 and 2000 .

ASSETS DECEMBER 31, 2001 DECEMBER 31, 2000
CURRENT ASSETS
Cash and cash equivalents $ 201,020  § 158,339
Marketable securities - 41,420
Accounts receivable - 3,443
Deposits 15,404 30,538
Tota} current assets 216,424 233,740
Fixed assets, net (Note 4) 49,064 47,518
Due from related parties (Note 5) - 96,863
! $ 265,488 $ 378,121
LIABILITIES AND STOCKHOLDERS’ EQUITY
i CURRENT LIABILITIES
a Accounts payable $ 345,137 $ 189,146
Note payable 127,775 -
Deferred revenue - 2,055
Due to related parties, net (Note 5) 240,753 -
1 713,665 191,201
i STOCKHOLDERS EQUITY
Common stock, $§0.001 par value, 50,000,000 shares
authorized, 33,714,529 shares issued and outstanding 33,715 20,558
(Note 6)
Additional paid-in capital 4,740,955 2,943,705
Share subscription receivable (20,000) -
Accumulated deficit (5,202,847) (2,777,343)
. (448,177) 186,920
B $ 265,488 $ 378,121

“Comparative Figures” (Note 7)
“Commitments” (Note 8)
“Subsequent Events” (Note 9)

See accompanying notes




QUOTEMEDIA.COM, INC.
(A Development Stage Company)

STATEMENT OF OPERATIONS
Year Ended December 31, 2001 and 2000

V Operating revenue
Licensing fees
Advertising

Operating expenses

Business development (marketing)
Financing expense
Office
Professional fees
Research and development
Website content
Operating loss
Other income

Interest and other income (loss)
Gain on relinquishment of rights (Note 6 (a))

Loss for period
Earnings per share
Basié loss per share
Diluted
Weighted average shares outstanding

Basic

Diluted

See accompanying notes

Year ended

DECEMBER 31, 2001

Year ended
DECEMBER 31, 2000

7,856 $ 24,529

3,171 20,199

11,027 44,728

784,705 389,722

329,265 -

748,864 889,763

93,173 161,601

292,216 372,622

185,675 649,393

2,433,898 2,463,101
(2,422,871) (2,418,373)

(2,633) 40,664

- 318,895

(2,633) 359,559

$ (2,425,504 % (2,058,814
$ (0.10) $ (0.11)
$ (0.10) $ (0.10)
23,672,406 19,428,480
24,749,221 19,804,742




QUOTEMEDIA.COM, INC.
(A development Stage Company)
,,,,,, _ ! STATEMENT OF CASH FLOWS
Years Ended December 31, 2001 and 2000

Year ended Year ended
DECEMBER 31, 2001 DECEMBER 31, 2000

CASH FLOWS FROM OPERATING ACTIVITIES:

[

] Loss for period (2,425,504) $ (2,058,814)
Adjustments to reconcile loss to net cash used in
I operating activities
Depreciation 14,710 11,851
: Loss on sale of marketable securities 2,794 3,116
- Gain on relinquishment of rights - (318,895)
- Issuance of capital stock for services 1,310,407 334,249
: Changes in assets and liabilities:
= Accounts receivable 3,443 20,488
B Deposits 15,134 (30,538)
= Accounts payable 155,991 58,906
N Deferred revenue (2,055) 2,055
Due from related parties 337,616 (209,168)
Net cash used in operating activities (587,464) (2,186,750)
= CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sale of marketable securities 81,626 57,964
Purchase of marketable securities (43,000) -
- Fixed assets (16,256) (45,163)
Net cash provided by investing activities 22,370 12,801
. CASH JEIL@WS FROM FINANCING ACTIVITIES:
Increasje in note payable 150,000 -
Repayment of note payable (69,250) -
Increase in financing fee payable 47,025 -
- Share subscription receivable (20,000) -
- Issuance of capital stock for debt 71,500 -
Issuance of capital stock for cash 428,500 1,660,250
Net cash provided by financing activities 607,775 1,660,250
Net increase (decrease) in cash 42,681 (513,699)
Cash, béginnﬁng of period 158,339 672,038
Cash, end of period 201,020 $ 158,339

See accompanying notes




QUOTEMEDIA.COM, INC.
(A Development Stage Company)
STATEMENT of STOCKHOLDERS EQUITY
Year Ended December 31, 2001 and 2000

Capital Stock Additional
Common Paid-in
Shares Amount Capital Deficit
Balance, December 31, 1999 ' 17,227,684 17,228 1,370,536 (718,529)
Shares issued - for cash 3,551,999 3,552 1,656,698 -
Shares issued — for services 877,929 878 333,371 -
Shares cancelled (Note 6 (a)) (1,100,000) (1,100) (416,900) -
Loss for period - - - (2,058,814)
Balance, December 31, 2000 20,557,612  § 20,558 § 2,943,705 § (2,777,343)
Shares issued - for cash 4,285,000 4,285 424215 -
Shares issued — for services 8,156,917 8,157 ‘ 1,302,250 -
Shares issued — for debt 715,000 715 70,785 -
Loss for period - - - (2,425,504)
Balance, December 31, 2001 33,714,529 % 33715 § 4,740,955 § (5,202,847)

See accompanying notes
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i QUUOTEMEDIA.COM, INC.

: (A Development Stage Company)

§ NOTES TO FINACIAL STATEMENTS
‘ December 31, 2001

1. HISTORY AWND ORGANIZATION OF THE COMPANY

Th¢ Company (“QuoteMedia”) was incorporated June 28, 1999 under the laws of the State of
Colorado. On July 14, 1999, Skyline Entertainment, Inc., (“Skyline”) issued 11,000,000 common
shares to acquire 100% of the issued and outstanding shares of QuoteMedia. This issuance
represented approximately 72% of the issued and outstanding shares of Skyline. As a result, the
selling shareholders of QuoteMedia have become the controlling shareholders of Skyline. This
transaction, under which control of the parent company passes to the former shareholders of
the isubsidjary, is accounted as a reverse takeover,

Under reverse takeover accounting, the cost of the acquisition of QuoteMedia has been
recorded using the purchase method, with QuoteMedia (the legal subsidiary) being recognized
as the parent for accounting purposes.

Under the July 14, 1999 agreement, immediately after the reverse takeover, QuoteMedia was
metged into Skyline, with Skyline being the sutviving corporation. Skyline’s name was then
changed to QuoteMedia.com, Inc.

2. GOING CONCERN

Thé Company's financial statements are prepared using generally accepted accounting principals
applicable to a going concern, which contemplates the realization of assets and liquidation of
liabilities in the normal course of business. However, the Company has had limited revenues to
date. Without realization of additional capital, it would be unlikely for the Company to continue
as a going concern.

3. SIGNIFICANT ACCOUNTING POLICIES
a) Cash and cash equivalents
Cash equivalents include money market investments that are redeemable on demand.

B) Fixed Assets

Fixed assets are recorded at cost less accumulated depreciation. Depreciation is calculated on
a declining-balance basis at a rate of 30% for the computer. In the years of acquisition and
disposal, depreciation is calculated at one-half the normal rate.

cj)) Loss per share

Financial Accounting Standards No. 128 “Earnings Per Share” requires the presentation of
basic and diluted earnings per share. Basic earnings per share are computed by dividing
income by the weighted average number of shares outstanding during the year. Diluted
earnings per share takes into account shates outstanding (computed under basic earnings per
share) and potentially dilutive common shares (such as stock options outstanding). The
effect of a stock split or reverse split is applied retroactively to preceding periods.




QUOTEMEDIA.COM, INC.
(A Development Stage Company)
NOTES TO FINACIAL STATEMENTS
December 31, 2001

3. SIGNIFICANT ACCOUNTING POLICIES (continued)
d) Stock based compensation

Statement of Financial Accounting Standards No. 123 “Accounting Per Stock-Based
Compensation” (“FAS 123”) encourages, but does not require, to record the compensation
cost for stock-based employee compensation plans at fair value. The Company has chosen
to account for stock-based compensation using Accounting Principles Board Opinion No.
25, “Accounting for Stock Issued to Employees”. Accordingly, compensation cost for stock
options is measured as the excess, if any, of the quoted market price of the Company's stock
at the date of the grant over the amount an employee is required to pay for the stock. The
company has provided the pro-forma stock compensation information required by FAS 123
in note 7 d).

e) Income taxes

Income taxes ate provided in accordance with Statement of Financial Accounting Standards
No. 109 “Accounting for Income Taxes”. A deferred tax asset or liability is recorded for all
temporary differences between income for financial statement purposes and income for tax
purposes as well as operating loss carry forwards. Deferred tax experses or recovery result
from the net change during the year of deferred tax assets and liabilities.

Deferred tax assets are reduced by a valuation allowance, when, in the opinion of
management, it is likely that some portion of the deferred tax asset will not be realized.
Deferred taxes are adjusted for the effects of changes in tax laws and rates.

f) Use of estimates

The preparation of financial statements in conformity with generally accepted accounting
principals requires management to make estimates and assumptions that effect the reported
amount of assets and liabilities, disclosure of contingent assets and liabilities as at the year
end and the reported amount of revenues and expenses during the year. Actual results may
vary from the estimates.

g) New accounting standards

Statement of Financial Accounting Standards No. 133 "Accounting for Derivative
Instruments and Hedging Activities" establishes accounting and reporting standards for
derivative instruments and hedging activities and is effective for all fiscal quarters or years
beginning after June 15, 1999. The Company does not anticipate that adoption of the
statement will have a significant impact on its financial statements.

h) Reporting on costs of start-up activities

In April 1998, the American Institute of Certified Public Accountants issued Statement of
. Position 98-5: "Reporting the Costs of Start-Up Actvities" which provides guidance on the
financial reporting of start-up costs and organization costs. It requires costs of start-up
activities and organization costs to be expensed as incurred. The statement is effective for
fiscal years beginning after December 15, 1998. The company does not anticipate that the
statement will have a significant impact on its future financial statements.




QUOTEMEDIA.COM, INC.
(A Development Stage Company)
NOCTES TO FINACIAL STATEMENTS

December 31, 2001

.| FIXED ASSETS
Cost $78,341
‘Accumulated Depreciation 29 277
‘:Net Value ‘(*—’—_)4 9 064

. RELATED PARTY TRANSACTIONS

a) The Company held a claim on future record sales of Skyline Records, Inc. (“Skyline”), a
10% shareholder of the Company. The value of this right was written off in 1999 due to the
uncertainty of realizing any benefit from this right. On October 23, 2000, the Company
entered into a settlement agreement with Skyline whereby the company agreed to relinquish
any claim to Skyline’s record sales and cancel a $99,105 debt to the Company in exchange
for the cancellation of 1,100,000 shares of the Company owned by Skyline and a company
related to Skyline. Because of this transaction, the company recognized a gain of $318,895
during the year, and Skyline no longer owns 10% of the Company and is therefore no longer
a related party.

b) In May 2000, the Company’s re-located its corporate offices to Scottsdale, Arizona. The
Company loaned Mr. Keith Guelpa, the Chief Executive Officer of the Company, $80,000
to provide relocation assistance. The loan bears interest at the rate of prime plus %2 percent.
Repayment terms are at the discretion of the Board of Directors. During 2001, the Company
forgave $50,000 of the loan.

¢) During 2001, Mr. Guelpa made loans to the company and deferred salary that combined
totaled $265,000 at December 31, 2001. To compensate Mr. Guelpa, the Company awarded
him a total of 5,395,914 watrants at an average price of $0.16.




QUOTEMEDIA.COM, INC.
(A Development Stage Company)
NOTES TO FINACIAL STATEMENTS
December 31, 2001

6. CAPITAL STOCK

a) Authorized share capital

400,000 Series A-1 preferred, $0.001 par value
1,036,500 Series A-11 preferred, $0.001 par value
8,563,000 non-designated preferred, $0.001 par value

50,000,000 common shares, $0.001 par value

b) Issued share capital
Preferred, Series A-1, A-11 and non-designated, none issued

Common, 33,714,529

c) Additional paid-in capital

The excess of proceeds received for common shares over their par value of $0.001 is
credited to additional paid in capital.

d) Stock option plan

The Company has a stock option plan whereby shares of the Company’s common stock may
be issued pursuant to the exercise of stock options granted to employees, officers, directors,
advisors, and independent contractors of the company. The exercise price of the common
stock underlying an option will be determined by the Board of Directors or compensation
committee and may be equal to, greater than, or less than the fair market value but in no
event less than 50% of fair market value. The options generally vest after one year unless, at
the discredon of the Boatrd of Directors, alternative vesting methods are allowed. The term
of each option is determined at the time it is granted and may extend to a maximum of ten
years. At December 31, 2001, the Company has reserved 6,000,000 options for issuance
under the stock option plan. Options may also be granted outside the Company stock option
plan. Options granted outside the plan generally contain terms that are more restrictive in
nature and have a maximum expiration term of five years. An unlimited number of options
may be granted by the Company outside the Company stock option plan at the discretion of
the Board of Directors.




L 6. CAPITAL STOCK (continued)

The following table sets forth certain stock option and warrant information:

Options and Weighted-Average
] Warrants Exercise Price
' ; Outstanding at December 31, 1999 1,000,000 $ 1.39
- Granted under company stock option plan 2,305,000 $ 0.95
p— Granted outside company stock option plan 350,000 $ 1064
nnnnn R Exercised (100,000) $ 075
Cancelled (1,580,000) ;) 1.89
= Outstanding at December 31, 2000 1,975,000 $ 055
Granted under company stock option plan 3,365,000 $ 019
Granted outside company stock option plan -
Warrants granted 7,774,764 $ 016
Expired (75,000) $ 200
Cancelled (100,000) $§ 075
Outstahding at December 31, 2001 12,939,764 $ 0.19
Options and Warrants Outstanding o Options and Warrants
Exercisable
Weighted
| Number Average Weighted Number Weighted
Range of Qutstanding at Remaining Average Exercisable at Average
Exercise Price ~ Dec. 31,2001 Contractual Life ~ Exercise Price Dec. 31,2001 * ° Exercise Price
— $0.10;1.68 - 12,939,764 4.51 $0.19 - 12,839,764 $0.19

As explained in note 3 d), if the Company has adopted only the disclosure provisions of FAS
123 for options granted under the existing employee stock option plan. As at December 31,
2001 all stock options have been granted with exercise prices equal to or greater than the
market value of the undetlying common shares on the date of grant therefore no
compensation expense has been recognized for the stock option plan in the statement of
operations.

i




6. CAPITAL STOCK (continued)

FAS 123 uses a fair value method of calculating the cost of stock option grants. Had the
Company elected to recognize compensation cost for its option plans based on this method
net income and earnings per share would have been as follows:

Net income:
As reported $ (2,425,504) $ (2,058,814)
Pro forma (3,462,135) (2,109,040)
Basic earnings per share:
As reported (0.10) (0.11)
Pro forma (0.15) (0.17)
Diluted earnings per share:
As reported (0.10) (0.10)
Pro forma 0.14) (0.11)

The weighted average fair value of the options and warrants granted during the year is $0.17
per share.

The fair value of each option on the date of grant is estimated using the Black-Scholes
option-pricing model with the following weighted average assumptions for 2001: expected
dividend yield of 0%, expected stock price volatility of 209%, a risk free interest rate of 5%;
and an expected life of options of one year.

7. COMPARATIVE FIGURES

Certain figures in the comparative period have been reclassified to conform to the current
year’s presentation.

_ 8. COMMITMENTS

The Company has a premise lease commitment extending two years. Commitments total
$50,922 and $21,218 in years 2002 and 2003, respectively.

9. SUBSEQUENT EVENTS

In March 2002, the company issued 1,000,000 shares of restricted common stock at $0.10
for total proceeds of $100,000.
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ASSETS

CURRENT ASSETS

Cash and cash equivalents
Accounts receivable
Deposits

Total current assets

Fixed assets, net

QUOTEMEDIA.COM, INC.
(A Development Stage Company)
BALANCE SHEET
September 30, 2002
(Unaudited)

LIABILITIES AND STOCKHOLDERS’® EQUITY

CURRENT LIABILITIES
Accounts payable

Note payable

Deferred revenue

Due to related parties, net

STOCKHOLDERS’ EQUITY

Common stock, $0.001 par value, 50,000,000 shares
authorized, 40,976,529 shares issued and outstanding

Additional paid-in capital
Accumulated deficit

SEE ACCOMPANYING NOTES

September 30, 2002

9,707
608
15,410

25,725

46,235

71,960

254,266
87,775
3,600
408,063

753,704

40,977
15,393,673
(6,116,394)

(681,744)

71,960




QUOTEMEDIA.COM, INC.
STATEMENTS OF OPERATIONS

Nine and Three Months Ended September 30, 2002 and 2001

OPERATING REVENUE

Advertising
Licensing fees

OPERATING EXPENSES

Business development
Financing expense

Office and administration
Professional fees

Research and development
Website content

OPERATING LOSS
OTHER INCOME AND
EXPENSES |

Interest income
Loss on sale of securities

NET LOSS |
EARNINGS PER SHARE
Basic loss per share

|
Diluted
WEIGHTED AVERAGE
SHARES OUTSTANDING

Basic

Diluted

(Unaudited)

Nine Nine Three Three
months months months months
ended ended ended ended
September September September September
30, 2002 30, 2001 30, 2002 30, 2001

$ 8,097 $ 1,713 $ 3,832 $ -
16,412 7,856 1,932 2,491
24,509 9,569 5,764 2,491
(126,782) 670,829 (131,711) 531,971
359,750 133,400 19,500 58,400
372,801 385,661 49,973 127,798
3,889 67,712 (3,436) 17,239
157,569 108,535 61,499 77,599
170,951 157,255 74,174 46,568
938,178 1,523,392 69,999 859,575
(913,669)  (1,513,823) (64,235) (857,084)
122 152 8 6
. (2,794) - -
122 - (2,642) 8 6
(913,547)  (1,516,465) (64,227)  (857,078)
$  (0.02) 3 (0.07) $  (0.00) $ (0.04)
$  (0.02) s (0.07) $ (0.00) § (0.03)
37,527,262 21,938,363 39,083,399 24 414,623
39,665,621 22,601,288 39,280,282 25,332,035

SEE ACCOMPANYING NOTES




QUOTEMEDIA.COM, INC.
STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2002 and 20601
(Unaudited)

Nine months ended Nine months ended
September 30, 2002 September 30, 2001
CASH FLOWS FROM OPERATING ACTIVITIES:
NET LOSS $ (913,547) $ (1,516,465)
Adjustments to reconcile loss to net cash used in
operating activities:
Depreciation expense 12,080 10,989
Loss on sale of marketable securities - 2,794
Issuance of capital stock for services 224980 846,000
Changes in assets and liabilities:
Accounts receivable (608) 1,523
Deposits (6) 3,377
Accounts payable (90,871) 107,638
Deferred revenue 3,600 (2,055)
Due from related parties, net 167,310 248,657
Net cash used in operating activities $ (597,062) (297,542)
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sale of marketable securities $ - 81,626
Purchase of marketable securides - (43,000)
Fixed assets (9,251) (11,456)
Net cash provided by (used in) investing activities (9,251) 27,170
CASH FLOWS FROM FINANCING ACTIVITIES:
Share subscription receivable 20,000
Repayment of note payable (40,000) 150,000
Issuance of capital stock for cash 335,000 50,000
Issuance of capital stock for debt 100,000
Net cash provided by financing activities 415,000 200,000
Net decrease in cash (191,313) (70,372)
Cash, beginning of period 201,020 158,339
Cash, end of peried $ 9,707 $ 87,967

SEE ACCOMPANYING NOTES 5




QUOTEMEDIA.COM, INC.
(A Development Stage Company)
NOTES TO FINANCIAL STATEMENTS
Nine month Period Ended September 30, 2002

1. Unaudﬁted Interim Financial Statements

The accompanying unaudited financial statements have been prepared in accordance with
the generally accepted accounting principles for interim financial statements and instructions for
Form 10 — QSB. Accordingly, they do not include all of the information and footnotes required by
generally accepted accounting principles for complete financial statements. In the opinion of
management, all adjustments, consisting only of normal recurring adjustments considered necessary
for a fair presentation, have been included. Operating results for any quarter are not necessarily
indicative of the results for any other quarter or for a full year.

These financial statements should be read in conjunction with our consolidated financial
statements énd the notes thereto for the fiscal year ended December 31, 2001 contained in out
Form 10-KSB filed with the Securities and Exchange Commission dated March 18, 2002,

2. Basis of Presentation

Buusiness combination

The Company (“QuoteMedia”) was incorporated June 28, 1999 under the laws of the State
of Coloradé. On July 14, 1999, Skyline Entertainment, Inc., (“Skyline”) issued 11,000,000 common
shares to acquire 100% of the issued and outstanding shares of QuoteMedia. This issuance
represented: approximately 72% of the issued and outstanding shares of Skyline. As a result, the
selling shareholders of QuoteMedia have become the controlling shareholders of Skyline. This
transaction, under which control of the parent company passes to the former shareholders of the
subsidiary, 1s accounted as a reverse takeover.

Under teverse takeover accounting, the cost of the acquisition of QuoteMedia has been
recorded using the purchase method, with QuoteMedia (the legal subsidiary) being recognized as the
parent for accounting purposes.

Under the July 14, 1999 agreement, immediately after the reverse takeover, QuoteMedia was
merged into Skyline, with Skyline being the surviving corporation. Skyline’s name was then changed
to QuoteMedia.com, Inc.

Earnings per share

Earnings per share have been computed based on the weighted average number of common
shares outstanding. For the nine-month period prior to the reverse acquisition discussed above, the
number of common shares outstanding used in computing earnings per share is the number of
common shares outstanding as a result of such reverse acquisition, plus such additional shares issued
by the Company subsequent to the business combination.

3. §§ubsequem Events

Subsequent to September 30, 2002, Quotemedia issued a total of 2,050,000 shares of
restricted common stock for total proceeds of $90,000.




ITEM 2. Management’s Discussion and Analysis of Financial
Conditions and Results of Operations

The following discussion should be read in conjunction with our. financial statements and
notes thereto included elsewhere in this report. We caution readers regarding certain forward
looking statements in the following discussion, elsewhere in this report, and in any other statements,
made by, or on behalf of our company, whether or not in future filings with the Securities and
Exchange Commission. Forward-looking statements are statements not based on historical
information and which relate to future operations, strategies, financial results, or other
developments. Forward-looking statements are necessarily based upon estimates and assumptions
that are inherently subject to significant business, economic, and competitive uncertainties and
contingencies, many of which ate beyond our control and many of which, with respect to future
business decisions, are subject to change. These uncertainties and contingencies can affect actual
results and could cause actual results to differ materially from those expressed in any forward
looking statements made by, or on behalf of, our company. We disclaim any obligation to update
forward-looking statements.

All references to “we”, “out”, “us”, of “quotemedia” refer to Quotemedia.com, Inc., and its
predecessors, operating divisions, and subsidiaries.

This report should be read in conjunction with our Form 10-KSB filed with the Securities
and Exchange Commission for the fiscal year ended December 31, 2001.

Overview

We are a leading Java Internet software developer and Vertical Service Provider, or VSP,
specializing in the collection, aggregation, and delivery of both delayed and real-time financial data
and complementary content via the Internet.

Cur unique plug and play product capabilities provide a competitive advantage to Internet
sites by offering a cost effective and simple alternative to the complex and expensive data feed
model employed by most web sites today.

The modules are lightweight, reliable, and easy to install, require fewer content updates and
data feeds, and have fewer maintenance issues. They are highly customizable, allowing for seamless
integration into a customer's web page. To add a module to a web site, a webmaster simply copies
and pastes one line of our code to the desired web page.

Our products allow existing web portals and brokerage firms to offer investment
information and services to their clients via the Internet. Investors can monitor investments through
our customizable portfolio tracker, research investment opportunities, watch live video, and execute
trades, all from within their browser. We believe that the business model of licensing turnkey, cost
effective software solutions to our customers on a private label basis is unique and timely. The
private label model allows our company to take advantage of existing brand recognition and loyalties
already established between our customers and their clients.

Our new QuoteStream™ product line is comprised of three products (QuoteStream Lite,
QuoteStream, and QuoteStream Pro), all based on the company’s revolutionary, proprietary Java
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Applet that delivers a broad range of value-added financial information and setvices, such as market
indices, stock watch lists, charts, delayed and real-time Level I and Level IT streaming (dynamically
updated) content in a small (under 100k) web delivered micro-application that requires no
downloads or user-resident software, and resides on the user’s computer desktop.

We have designed our QuoteStream™ products specifically for private branding by
brokerage, banking, and web portal companies (“Corporate Partners”), and to meet the needs of
their customers. QuoteStream enables a Corporate Partner to complement their existing product
offering, differentiate themselves from their competition, and generate potentially substantial
incremental revenue. This comprehensive micro-application, allows Corporate Partners to offer their
own private branded QuoteStream Lite product at no cost to the Partner Company and no cost to
their customer. In addition, Partners can offer and up-sell the enhanced QuoteStream and
QuoteStream Pro products.

We will derive the majority of our revenue from monthly user subscription fees for Level 1
and Level II products, which we share with our corporate marketing partners. We will also derive
revenue from othet sources such as email list rentals, banner ads etc.

Results of Operations

Revenue .

Revenue consists of advertising fees generated from sponsorship advertisements and
licensing fees generated from our software applications. Revenue for the three month period ended
September 30, 2002 was $5,764, compared to $2,491 for the three month period ended September
30, 2001. Revenue for the nine month period ended September 30, 2002 was $24,509 compared to
$9,569 for the nine month period ended September 30, 2001. The increase is due to an increase in
advertising revenue and licensing fee revenue.

@pemtiﬂg Expenses

Website Content

Website content expenses consist primarily of fees paid to the company’s strategic partners
for providing financial content such as news, stock quotes, charts, company background data, and
general information. Website content expenses for the three month period ended September 30,
2002 were $74,174 compared with $46,568 for the three month period ending September 30, 2001.
Website content expenses for the nine month period ended September 30, 2002 were $170,951
compared with $157,255 for the nine month period ending September 30, 2001. The increase is due
to stock exchange and data feed expenses associated with the Company’s Quotestream product.

Professional fees

Professional fees consist primarily of legal and accounting fees. Professional fees for the
three month period ended September 30, 2002 were $(3,436) compared with $17,239 for the three
month period ending September 30, 2001. Professional fees for the nine month period ended
September 30, 2002 were $3,889 compared with $67,712 for the nine month period ending
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September 30, 2001. The decrease is due to the cancellation of shares of common stock of the
Company that were originally issued for professional services. The shares were cancelled due to non-
performance. The decrease is also due to a decrease in legal fees associated with trade marking
activity and other legal matters.

Research and Development

Research and development expenses consist primarily of costs associated with the design,
programming, and testing of our company’s software applications. Research and development
expenses for the three month period ended September 30, 2002 were $61,499 compared with
$77,599 for the three month period ended September 30, 2001. Research and development expenses
for the nine month petiod ended September 30, 2002 were $157,569 compared with $108,535 for
the nine month period ended September 30, 2001. The increase is due to the development of the
Company’s Quotestream product.

Business Development

Business development consists primarily of marketing, investor relations, travel, and printing
expenses. Business development expenses for the three month period ended September 30, 2002
were $(131,711) compared to 531,971 for the three month period ended September 30, 2001.
Business development expenses for the nine month period ended September 30, 2002 were
$(126,782) compared to $670,829 for the nine month period ended September 30, 2001. The
decrease is due to the cancellation of shares of common stock of the Company that were originally
issued for sales and marketing services. The shares were cancelled due to non-performance.

Financing Expense

Financing expenses relate to the cost of common stock issued for assistance in obtaining
equity and debt financing. Financing expenses during the three month period ended September 30,
2002 were $19,500 compared to $58,400 for the three month period ended September 30, 2001.
Financing expenses for the nine month period ended September 30, 2002 were $359,750 compared
to $133,400 for the nine month period ended September 30, 2001. The increase is due to a larger
number of shares required to be issued for assistance in obtalning financing due to poor market
conditions.

Office and administration

Office and administration expenses consist primarily of rent, computer equipment leases,
computer maintenance and storage and salary expenses. Office and administration expenses for the
three month period ended September 30, 2002 were $49,973 compared to $127,798 for the three
month period ended September 30, 2001, Office and administration expenses for the nine month
period ended September 30, 2002 were $372,801 compared to $385,061 for the nine month period
ended September 30, 2001. The decrease is for the three month period ended September 30, 2002 is
due to the cancellation of shares of common stock of the Company that were originally issued for
consulting services. The shares were cancelled due to non-performance.




Interest income

Interest income consists of interest earned on cash and money market investments. Interest income
for the three month period ended September 30, 2002 was $8 compared to $6 for the three month
period ended September 30, 2001. Interest income for the nine month period ended September 30,
2002 was $122 compared to $152 for the nine month period ended September 30, 2001.

Loss on sa}ie of marketable securities

The Compahy had no transactions involving marketable securities during the nine month period
ending September 30, 2002 compared to a loss of $2,794 during the nine month period ended
September 30, 2001.

Loss for the period

As a result of the foregoing, we incurred a loss for the three months ended September 30, 2002 of
$64,227 or approximately $(0.00) per share compared to a loss of $857,084 or approximately $(0.04)
per share for the three months ended September 30, 2001. The Company incurred a loss for the
nine months ended September 30, 2002 of $913,547 or approximately $(0.02) per share compared to
a loss of $1,516,465 or approximately $(0.07) per share for the nine months ended September 30,
2001. 1

Liquidity and Capital Resources

Our cash totaled $9,707 at September 30, 2002, as compared with $158,339 at December 31, 2001, a
decrease of $191,313. Net cash of $597,062 was used in operations for the nine months ended
September 30, 2002, primarily resulting from our net loss for the period offset by an increase in
amounts due to related parties and the issuance of capital stock for services. Net cash used by
investing activities for the nine months ended September 30, 2002 was $9,251 resulting from the
purchase of fixed assets. Net cash provided by financing activities for the nine months ended
September 30, 2002 was $415,000 resulting from the issuance of capital stock for cash and debt and
the decrease in share subscription receivable, offset by the partial repayment of notes payable.

Subsequent to September 30, 2002, the Company issued a total of 2,050,000 shares of restricted
common stock for total proceeds of $90,000. We believe that cash on hand will be sufficient to fund
our current operations through the fourth quarter of 2002. Past this point, we will require additional
financings, which may come from future equity or debt offerings that could result in dilution to our
stockholders. Adequate working capital may not be available at the end of December and the lack of
such working capital could adversely affect our ability to continue business operations.




ITEM 3. Controls and Procedures

Based on their evaluation, as of a date within 90 days prior to the date of the filing of this report, of
the effectiveness of our disclosure controls and procedures, our Chief Executive Officer and Chief
Financial Officer have each concluded that our disclosure controls and procedures ate effective and
sufficient to ensure that we record, process, summarize, and teport information required to be
disclosed by us in our periodic reports filed under the Securities Exchange Act within the time
periods specified by the Securities and Exchange Commission's rules and forms.

Subsequent to the date of their evaluation, there have not been any significant changes in our
internal controls or in other factors that could significantly affect these controls, mcludmg any
corrective action with regard to significant deﬁc1enc1es and material weaknesses.

1
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PART II OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS-NONE

ITEM 2. CHANGES IN SECURITIES

During July 2002, we issued 2,350,000 shares of restricted common stock at a price of $0.09 per
share, or an aggregate price of $211,500 for services provided to the Company. We issued these
shares without registration under the Securities Act in reliance on the exemption provided by
Section 4(2) of the Securities Act as a transaction by an issuer not involving a public offering.

Duringjuly 2002, we issued 500,000 shares of restricted common stock at a price of $0.05 per share,
or an aggregate offering price of $25,000 as part of a private equity financing. We issued these shares
without registration under the Securities Act in reliance on the exemption provided by Section 4(2)
of the Securities Act as a transaction by an issuer not involving a public offering.

During August 2002, we issued 2,200,000 shares of restricted common stock at a price of $0.05 per
shate, ot an aggregate price of $110,000 as part of a private equity financing. We issued these shares
without registration under the Securities Act in reliance on the exemption provided by Section 4(2)
of the Securities Act as a transaction by an issuer not involving a public offering.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES -NONE

ITEM 4 SUBMISSION OF MATTERS TO A VOTE OF SECURITY
| HOLDERS -NONE

ITEM 5. OTHER INFORMATION -NONE
ITEM ;6. EXHIBITS AND REPORTS ON FORM 8-K
()  Exhibits

Exhibit 99.1 Certification by Chief Executive Officer Pursuant to 18
U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002

Exhibit :99.2 Certification by Chief Financial Officer Pursuant to 18
U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002

(b) Repotts on Form 8-K - None
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SIGNATURES

Pursuant to the requirements of Section 12 of the Securities and Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

QUOTEMEDIA.COM, INC.

Dated: November 12, 2002

By: /s/ R. Keith Guelpa

R. Keith Guelpa,
President
(Principal Executive Officer)

By: /s/ Keith J. Randall

Keith J. Randall, C.A,,
Chief Financial Officer
(Principal Accounting Officer)




CERTIFICATION

I, R Keith Guelpa, certify that:
1. . Ihave reviewed this quarterly report on Form 10-QSB of Quotemedia.com, Inc.;

2. | Based on my knowledge, this quarterly report does not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this quarterly report;

|

3. ' Based on my knowledge, the financial statements, and other financial information included in this

quarterly report, fairly present in all material respects the financial condition, results of operations, and cash flows of
the registrant:as of, and for, the periods presented in this quarterly report;

4. - The registrant’s other certifying officers and 1 are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we
have:

a) Designed such disclosure controls and procedures to ensure that material information
relatmg to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this quarterly report is being prepared;

b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures as of a
date; within 90 days prior to the filing date of this quarterly report (the “Evaluation Date”); and

‘ c) Presented in this quarterly report our conclusions about the effectiveness of the disclosure
controls and procedures based on our evaluation as of the Evaluation Date;

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent function):

a) All significant deficiencies in the design or operation of internal controls which could
adversely affect the registrant’s ability to record, process, summarize, and report financial data and have
identified for the registrant’s auditors any material weaknesses in internal controls; and

b) Any fraud, whether or not material, that involves management or other employees who
have a significant role in the registrant’s internal controls; and

6. . The registrant’s other certifying officers and I have indicated in this quarterly report whether there
were significant changes in internal controls or in other factors that could significantly affect internal controls
subsequent to the date of our most recent evaluation, including any corrective actions with regard to significant
deficiencies and material weaknesses.

Date: November 12, 2002

s/ R. Keith Guelpa
R. Keith Guelpa
Chief Executive Officer and President




CERTIFICATION

I, Keith J. Randall, certify that:

I. I have reviewed this quarterly report on Form 10-QSB of Quotemedia.com, Inc.;

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this quarterly report;

3. Based on my knowledge, the financial statements, and other financial information included in this

quarterly report, fairly present in all material respects the financial condition, results of operations, and cash flows of
the registrant as of, and for, the periods presented in this quarterly report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we
have:

a) Designed such disclosure controls and procedures to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this quarterly report is being prepared;

b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures as of a
date within 90 days prior to the filing date of this quarterly report (the “Evaltuation Date”); and

c) Presented in this quarterly report our conclusions about the effectiveness of the disclosure
controls and procedures based on our evaluation as of the Evaluation Date;

S. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation,

to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent function):

a) All significant deficiencies in the design or operation of internal controls which could
adversely affect the registrant’s ability to record, process, summarize, and report financial data and have
identified for the registrant’s auditors any material weaknesses in internal controls; and

b) Any fraud, whether or not material, that involves management or other employees who
have a significant role in the registrant’s internal controls; and

6. The registrant’s other certifying officers and I have indicated in this quarterly report whether there
were significant changes in internal controls or in other factors that could significantly affect internal controls

subsequent to the date of our most recent evaluation, including any corrective actions with regard to significant
deficiencies and material weaknesses.

Date: November 12, 2002

/s/ Keith J. Randall
Keith J. Randall
Chief Financial Officer




Exhibit 99.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-QSB of Quotemedia.com, Inc. (the
"Company") for the quarterly period ended June 30, 2002 as filed with the Securities and
Exchange Commission on the date hereof (the "Report"), I, R. Keith Guelpa, Chief Executive
Officer of the Company, certify, to my best knowledge and belief, pursuant to 18 U.S.C. § 1350,
as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 780(d)); and

(2)  The information contained in the Report fairly presents, in all material respects,
the financial condition and results of operations of the Company.

By: /s/ R. Keith Guelpa

R. Keith Guelpa
Chief Executive Officer
November 12, 2002




Exhibit 99.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION %906 OF THE SARBANES-OXLEY ACT OF 2602

In connection with the Quarterly Report on Form 10-QSB of Quotemedia.com, Inc. (the
"Company”) for the quarterly period ended June 30, 2002 as filed with the Securities and
Exchange Commission on the date hereof (the "Report™), I, Keith J. Randall, Chief Financial
Officer of the Company, certify, to my best knowledge and belief, pursuant to 18 U.S.C. § 1350,
as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(D The Report fully complies with the reguirements of Section 13(a) or 15(d) of the
~ Securities Exchange Act of 1934 (15 U.S.C. 78m(a) or 780(d)); and

2 z The information contained in the Report fairly presents, in all material respects,
- the financial condition and results of operations of the Company.

By: /s/ Keith J. Randall

Keith J. Randall
Chief Financial Officer A
November }2, 2002 -




